DEED OF NOVATION AND VARIATION
OF THE
FUNDING AGREEMENT FOR MULBERRY UTC ACADEMY




The Parties to this Deed are:

(1} THE SECRETARY OF STATE FOR EDUCATION of Sanctuary Buildings, Great Smith
Street, London SW1P 3BT (the "Secretary of State”);

{2) MULBERRY SCHOOLS TRUST, a charitable company incorporated in England and
Wales with registered company number 10035860 whose registered address is at
Richard Street, Commerclal Road, London E1 2JP { *MST"); and

(3) MULBERRY UTC, a charitable company incorporated In England and Wales with
registered company number 08295058 whose registered address is at Richard Street,
Commercial Road, London E1 21P (the "Company”),

together referred to as the “Parties”.

INTRODUCTION

A. Mulberry UTC is an academy within the meaning of the Academies Act 2010 (the
“academny”) and is currently operated by the Company (a single academy trust).

B. The Secretary of State and the Company entered into a Funding Agreement on
31 March 2016 (the “Agreement”) for the maintenance and funding of the
academy (attached as Schedule 1),

C. It is proposed that, with effect from 00.01 am on 1 August 2017 (“Transfer
Date”), MST will assume responsibility for the management and operation of the
academy In succession to the Company.

D. The Parties wish to novate the Agreement to MST and the Secretary of State and
MST wish to vary the terms of the Agreement subject to the provisions of this
Deed.

LEGAL AGREEMENT

1. Any word or phrase used in this Deed shall, if that word or phrase Is defined in the
Agreement, bear the meaning given to it in the Agreement.

NOVATION



2. The Company transfers all its rights and obligations under the Agreement to MST with
effect from the Transfer Date. With effect from the Transfer Date, MST shall enjoy all
the rights and benefits of the Company under the Agreement and all references to the
Company in the Agreement shall be read and construed as references to MST.

3. With effect from the Transfer Date, MST agrees to perform the Agreement and be
bound by its terms in every way as if it were the original party to it in place of the

Company.

4, With effact from the Transfer Date, The Secretary of State agrees fo perform the
Agreement and be bound by its terms in every way as if MST were the original party to it

in place of the Company.
OBLIGATIONS AND LIABILITIES

5. With effect from the Transfer Date, the Company and the Secretary of State release
each other from all future obligations to the other under the Agreement.

6. Each of the Company and the Secretary of State release and discharge the other
from all claims and demands under or in connection with the Agreement arising after the

Transfer Date.

7. Each of MST and the Secretary of State will have the right to enforce the Agreement
and pursue any claims and demands under the Agreement against the other with respect
to matters arising before, on or after the date of this Deed as though MST were the
original party to the Agreement instead of the Company.

INDEMNITY

9. The Company agrees to lindemnify MST against any losses, liabilities, claims,
damages or costs that MST suffers or incurs under or in connection with the Agreement
as a result of the Company’s failure to perform or satisfy its obligations under the
Agreement on or before the Transfer Date.

10. MST agrees to indemnify the Company against any losses, llabilities, claims,
damages or costs the Company suffers or incurs under or in connection with the
Agreement as a result of MST's failure to perform or satisfy its obligations under the

Agreement on or after the Transfer Date.




VARIATION

11. The Secretary of State and MST agree that with effect from the Transfer Date the
Agreement shall be amended and restated as a Supplemental Funding Agreement so as
to take effect in the form set out in Schedule 2 to this Deed.

12. As varied by this Deed, the Agreement shall remain in full force and effect.
13. This Deed shall be governed by and interpreted in accordance with English law.

14, The Parties irrevocably agree that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim that arises out of, or in connection
with, this deed or its subject matter or formation (including non-contractual disputes or
claims).

COUNTERPARTS

15. This Deed may be executed in any number of counterparts and by the parties to it
on separate counterparts, each of which when so executed and delivered shall be an
original, but all the counterparts shall together constitute one and the same instrument.

IN WITNESS whereof this Deed has been executed by the parties hereto and is intended
to be and is hereby dellvered on the last date listed below.

EXECUTED as a deed by affixing the corporate seal )
of THE SECRETARY OF STATE FOR EDUCATION )
authenticated by:- )




EXECUTED as a deed by MST
acting by one director in the
presence of a withess:

EXECUTED as a deed by the
Company acting by one
director in the presence of a

witness:

Director W ﬁ

MARK TeAnek

Witness m ......................

Print name JACL&... AT CH AELS ...

Director L 3V W '%"W

Print name.. & KN ~FRTZ L. 04 .
Date ... 2. . A FOIX o

Witness S
Print name. S MURLHY ...
Address Qﬂf’[rﬁf’hﬂ@u&#l‘af’ﬁﬁ‘ Wallyerston Rl
Occupation...&f.ﬁt?ﬂ.{‘f.{....{%ﬁi;?féxé. .....
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SUMMARY

Information about the Academy:

Name of Academy Trust | Mulberry UTC
Company number 082905058
Name of academy Mulberry UTC
Opening date 04/09/2017
Type of academy (indicate | UTC

whether UTC or Studio

School)

Capacity 800

Age range 14-19
Number of sixth form 600

places

Land arrangements Version 1

(Version 1-4 or other)

Address and title number

84 Parnell Road,

of Land London E3 2RU

Title Number EGL 400649
Contact details for the Jane Farrell
Chair of Board of Charity | jane farrell@theewgroup.com
Trustees
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1. ESTABLISHING THE ACADEMY

Introduction to this agreement

1.1, This Agreement is between the Secretary of State for Education (the
“Secretary of State”) and Mulberry UTC  (the “Academy Trust"), and is an
Academy agreament as defined by section 1 of the Academies Act 2010.

1.2. The Academy Trust is a company limited by guarantee incorporated in
England and Wales with company number 08285058 The Academy Trust is &
charity and its directors are the Charity Trustees of the Acaderny Trust.

1.3. In order for the Academy. Trust to estabilsh and run an independent school In
England, according to the provisions of the Academies Act 2010, to be known
as Mulberry UTC (the “Academy”), and in order for the Secretary of State to
make payments to the Academy Trust, the Academy Trust must meet the
requirements in this Agreement.

1.4. In this Agreement these capitalised words and expressions will have the
following meanings:

“Academies Financial Handbook” means the document with that titie published by
the EFA and amended from time to time, on behaif of the Secretary of State.

“Academy Financial Year’ means the year from 1 September to 31 August, or a
different period notified in writing by the Secretary of State.

“Articles” means the Academy Trust's articles of association.

"Business Day” means any day other than a Saturday, Sunday, Christmas Day,
Good Friday or any day which is a bank holiday with the meaning given to that
expression in the Banking and Financial Dealings Act 1971,

“Gharity Trustees” means the directors of the Academy Trust, who are responsible
for the general control and management of the administration of the Academy Trust.

"Chief Inspector’ means Her Majesty's Chief Inspector of Education, Children’s
Services and Skilis,
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“Control’ means the power of an organisation or individual ('A’) to ensure that the
affairs of another organisation are conducted in accordance with A's wishes, whether
thraugh share ownership or voting power, by agreement, because of powers
conferred by articles of association or any other document, or otherwise; and

"Controls” will be construed accordingly.

“DIE" and the expression “Department” means the Department for Education or any
successor Depariment which has responsibility for schools.

“EFA" means the Education Funding Agency.

“Guidance” means guidance issued by or on behalf of the Secretary of State, as
amended from time to time.

“Independent School Standards” means the independent school standards
prescribed under section 157 of the Education Act 2002.

"LA" means a local authority.
“Parents” means parents or guardians.

“Publicly Funded Assets” medns (a) assets or property funded wholly or partly
using payments made by or on behalf of the Secretary of State, and (b) publicly
funded land as defined in paragraph 22(3) of Schedule 1 fo the Academies Act 2010.

“Pupil Premium" means an amount equivalent to the pupil premium as defined in
the School and Early Years Finance (England) Regulations 2013.

Any reference to "Secretary of State” includes a referance to the EFA acting on the
Secretary of State’s behalf.

“Secretary of State's consent” means the Secretary of State's specific, prior written
consent, which will not be unreasonably withheld or delayed.

“SEN" means Special Educational Needs and the expressions “special educational
needs" and “special educational provision” have the meaning set out in sections
20(1) and 21(2) of the Children and Families Act 2014.
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“Start-Up Period” means up to 7 Academy Financial Years and covers the period up
to the first Academy Financial Year in which it is planned that the Academy will be at
full capacity.

“Teaching Staff’ means teachers and the principal or head teacher employed at the
Academy.

“Termination Notlce” means a notice sent by the Secretary of State fo the Academy
Trust, terminating this Agreement on the date specifled in the notice.

“Termination Warning Notice” means a nofice sent by the Secretary of State to the
Academy Trust, stating his intention to terminate this Agreament.

1.5. The Interprelation Act 1978 applies to this Agreement as it appties to an Act of
Parliament.

1.8. A reference in this Agreement to any party or body includes its successors.

1.7. Any words following the terms ‘Include’, ‘including’ or ‘In particular’ are by way
of iltustration, not limitation.

1.8. A reference in this Agreement to land includes any buildings or structures on
the land.

1.9. References to this Agreement include any and ali annexes.

1.10. Where any legislation, legal requirement or published guidance is referred to,
unless otherwise stated, the following terms should be Interpreted as follows:

a)  the "school’ refers to the Academy;

b) the “head teacher” may refer to the Academy's head teacher or
principal;

c) the Academy Trust will be deemed to be the “responsible authoritles”;
and

d) references to registered puplls will be treated as references to
registered pupils at the Academy.
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1.11.

1.12,

References in this Agreement to any named legislation, legal requirement or
published guidance, should be taken to Include any amendment to or
replacement of it.

If any questions arise about how this Agreement should be interprated, the
answer will be decided by the Secretary of State, after discussion with the
Academy Trust.

General Obligations of the Academy Trust

1.13.

1.14.

1.15.

1.16.

1.17.

The Academy Trust must ensure that the Academy meets the requirements In
section 1A of the Acadernies Act 2010.

To the extent that it Is compatible with the Academy Trust fulfilling its
charitable purpose of advancing education in the United Kingdom for the
public benefit, the Academy Trust must ensure that the Academy is at the
heart of its community, promoting community cohesion and sharing facilities
with other schools and the wider community.

The Academy Trust must conduct the Academy within the terms and
raquirements of;

a) the Articles;

b) any legisiation or legal requirement that applies to academies, including
the Independent School Standards and legislation about meeting the
needs of pupils with SEN and disabilities;

c) the Academies Financial Handbook, as stated in clauses 4.6-4.8; and

d) this Agreement.

The Academy Trust must, as soon as is reasonabile, establish an appropriate
mechanlsm for receiving and managing donations for the purpose of its aims
as speclfied in the Articles.

The Academy Trust must obtain the Secretary of State’s consent before
applying for the Academy to be designated as a school with religious
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1.18.

1.19.

1.20.

character. The Secretary of State may at his discretion refuse or consent to
the Academy Trust making such an application.

The Academy Trust agrees to be bound by the prohibition against
discrirnination In section 85 of the Equality Act 2010,

The Academy Trust must ensure that so far as is reasonably practicable and
consistent with clauses 2.51 and 2.52 of this Agreement and the Equality Act
2010, the policies and practices adopted by the Academy (in particular
regarding cutriculum, uniform and school food) enable pupils of all faiths and
none to play a full part in the life of the Academy, and do not disadvantage
puplls or parents of any faith or none. For the avoidance of doubt, this
requirement applies irrespective of the proportion of pupils of any faiths or
none currently attending or predicted to join the school.

The Academy Trust is not required to publish information under this
Agreement if to da so would breach its obligations under the Data Protection
Act 1998.

Academy opening date

1.21.

The Academy Trust will open the Academy on 04/08/2017.

Governance

1.22.

1.23.

1.24.

The Academy will be governed by a board comprising the Charity Trustees of
the Academy Trust {the "Board of Charity Trustees").

The Board of Charity Trustees must have regard to any Guidance on the
governance of Academy Trusts.

The Academy Trust must provide to the Secretary of State the names of all
new or replacement Charity Trustees and members of the Academy Trust,
stating whether they have been appointed or elected, the date of their
appointment or election and, where applicable, the name of the Charity
Trustee or member they replaced as soon as is practicable and in any event
within 14 days of their appointment or election.

10

Eebruary 2015 vl



1.25.

1.26.

1.27,

1.28

2.

The Academy Trust must not appoint any new or replacement Charity
Trustees or members until it has first informed them, and they have

agreed, that their names will be shared with the Secretary of State to enable
him to assess their suitability.

The Academy Trust must not amend or remove the provisions in its Articles
relating to the appointment, election, resignatior: or removal of Charity
Trustees or members (“the Governance Articles”) without the Secretary of
State's consent.

Before any change to the Governance Articles Is proposed the Academy Trust
must give notice to the Secretary of State of:-

a) the proposad amendment or removal; and
k)  the reason for it

If the Secretary of State consents to the proposed chainges, the Academy
Trust shall approve any changes to the Governance Articles as soon as
reasonably practicable and provide the Secretary of State with a copy of the
amended Articles and the resolution(s) approving them.

RUNNING OF THE ACADEMY

Length of school day and year

2.1,

The length of the school day and year Is the responsibility of the Academy
Trust.

Teachers and staff

2.2,

2.3,

In complying with the Independent School Standards, the Academy Trust
must require enhanced Disclosure and Barring Service (“DBS”) certificates as
appropriate for members of staff, supply staff, members of the Academy Trust,
individual Charity Trustees and the chair of the Board of Charity Trustees.

The Academy Trust must promptly submit to the Secretary of State, on
request, the information contained in any enhanced DBS certificate that it

receives.
11
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2.4,

2.5.

2.6.

2.7.

2.8,

2.9.

Subject to clause 2.5 and section 67 of the Children and Families Act 2014,
the Academy Trust may, In accordance with any relavant Guidance, employ
anyone it believes is suitably qualified oris otherwise sligible to plan and
prepare lessons and courses for pupils, teach puplls, and assess and report
on pupils’ development, progress and aftainment.

The Academy Trust must designate & staff member at the Academy as
responsible for promoting the educational achievement of registered pupils at
the Academy who are belng looked after by an LA, and in doing so must
comply with the law, regulations and guidance that apply to maintained
schools.

Teachers' pay and conditions of service are the responsibility of the Academy
Trust.

The Academy Trust must ensure that all teachers employed at the Academy
have access to the Teachers’ Pension Scheme and, in so doing, mﬂst comply
with the requiremsnts of this scheme and with Fair Deal for staff pensions
guidance published by HM Treasury.

The Academy Trust must, in accordance with the Local Government Pension
Scheme (Administration) Regulations 2008 and with Fair Deal for staff
pensions guidance published by HM Treasury, ensure that all affected staff
employed in the Academy other than teachers have access to the Local
Government Pension Scheme, unless an individual expressly chooses to opt
out of the Scheme in accordance with the regulations.

Wherte a member of the Teaching Staff employed at the Academy applies for
a teaching post at another Academy, a maintained school, ora further
education institution, the Academy Trust must at the request of the board of
governors or Academy trust of that other aducational institution:

a) advise in writing whether or not, in the previous two years, there have
been any formal capability considerations or proceedings for that
teacher at the Academy or the Predecessor School;

12
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b)  glve written detalls of the concerns which gave rise to any such
consideration of that teacher's capability, the duration of the
praceedings and their outcome.

Pupils

2.10. The planned capacity of the Academy is 800 in the age range 14-198, including
a sixth form of 800 places. The Academy will be an all ability inclusive school.

2.11. The Academy Trust must ensure that the Academy meets the needs of
individual pupils, including pupils with SEN and disabilities, both those with
and without statements of SEN.

Safeguarding

212 The Academy Trust will abide by the requirements of and have regard to any
Guidance on: i

a) safeguarding, in particular that contained in the guidance document
entiied “Safeguarding Children and Safer Recrultment in Education” as }
amended from time to time; and

b) the employment and work placementiwork experience opportunitiss for
pupils, in particular that contained in the document named “Guidance
on the Employment of Children” as amended from time to time.

213 The Academy Trust will take appropriate staps to ensure that ahy work
placement/work experience opportunities for pupils are suitable, so as to !
safeguard the health, safety and welfare of pupils whilst employed or on work
placement/work experience either on or off the school premises.

School meals

2.14. The Academy Trust must provide school lunches and free school! lunches in
accordance with the provisions of sections 512(3) and 512ZB(1) of the
Education Act 1996 as if references in sections 512 and 51228 to a local
authority were to the Academy Trust and as if references to a schooli
maintained by the local authority were to the Academy.

13
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2.15. The Academy Trust must comply with school food standards legislation as if it
were a maintained school,

2.16. Not used.
Pupil Premlum

2.47. For each Academy Financial Year the Academy Trust must publish, on the
Academy's website, information about:

a) the amount of Pupil Premium allocation that it will receive during the
Academy Financial Year;

b) what it intends to spend its Pupit Premium allocation on;

c) what it spent its Pupil Premium allocation on in the previous Academy
Financlal Year; and

d) the impact of the previous year's Pupil Premium allocation on
educational attainment.

2.18. Not used.
Charging

2.19. The Academy Trust must comply with sections 402, 450-467 and 459-462 of
the Education Act 1996 with regard to public examinations, charging,
providing information, inviting voluntary contributions and recovering civil
debts, as if the Academy were a maintained school.

2.20. There must be no charge for admisslon to or attendance at the Academy and
the Academy will only charge pupils where the [aw allows maintained schools
to charge.

9.94. Clause 2.20 does not prevent the Academy Trust receiving funds from an LA
or a charity in respect of the admission and attendance of a pupil with SEN to
the Academy.

14
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2.22. Notwithstanding clause 2.20, the Academy Trust may charge peopie who are
not registered pupils at the Acadermy for education provided or use of

facilities.
2.23. Not used.
2,24, Notused.

Admissions

2.25. The Academy Trust will act in accordance with, and will ensure that its
independent Appeal Panel Is trained to act in accordance with, the School
Admissions Code and School Admission Appeals Code published by the DfE
(the "Codes”) and all relevant admissions law as they apply to maintained
schools, and with equalities law. Reference in the Codes or fegislation to
"admission authorities” will be deemed to be references to the Academy Trust.

2.26. Not used.

2.27. The Academy Trust must participate in the local Fair Access Protocol. The
Academy Trust must parlicipate in the coordinated admission arrangements
aperated by the LA in whose area the Academy is situated unless it opts out of doing
50 in any admissions year by notifying the LA in writing no later than the date of
determining its admissions policy for the Academy.

2.28 The Academy Trust may determine admission arrangements (subject to
consultation in line with the Codes) that give pricrity for admission to children
attracting the Pupil Premium, including the service premium (the “pupil premium
admission griterion”), but not above looked-after chiidren and previously looked-after

children.

2.29 Where the Academy Trust applies the pupil premium admission criterion, it
must provide information in its admission arrangemeants about eligibility for the

premiums.

15
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2,30 For the purposes of applying the pupll premium admisslon criterion only,
sections 1.9(f) and 2.4(a) of the School Admissions Code do not apply insofar as

they prevent admission authorities from giving priority to children according to the

financial or occupational status of parents or using supplementary forms that ask for:

2.31

232

2.33

2.34

2.3b

a) any personal detalls about their financial status; or

b) whether parents are serving in the UK armed forces or were serving in
the UK armed forces, and are exercising parental care and
rasponsibility for the child in question.

The Secretary of State may:
a) direct the Academy Trust to admit a named pupil to the Academy:

i. following an application from an LA including complying with a
school attendance order as defined in section 437 of the
Education Act 1996. Before doing so the Secretary of State will
consult the Academy Trust; or

ii. where in relation to a specific child or children the Academy Trust
has failed to act in accordance with the Codes or this Agreement
or has otherwise acted unlawfully; or

b) direct the Academy Trust to amend its admission arrangements where
they do not comply with the Codes or this Agreement, or are otherwise
uniawful.

Not used.
Not used.
Not used.

The Academy Trust must ensure that parents and ‘relevant children’ (as

described in the Godes) have the right to appeal to an Independent Appeal Panel if

they are dissatlsfled with an admisslon decision of the Academy Trust. The

arrangements for appeals must comply with the Codes as they apply to foundation

16
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and voluntary aided schools. The determination of the appeal panel is binding on all
parties,

2.36 Subjectto clause 2.37, the meaning of “relevant area’ for the purposes of
consultation requirements in relation to admission arrangements is that determined
by the relevant LA for maintained schools in the area in accordance with the
Education (Relevant Areas for Consuitation on Admission Arrangements)
Regulations 1999,

2.37 Ifthe Academy does not consider the relevant area determined by the LA for
the maintained schools in the area to be appropriate, it must apply to the Secretary
of State by 1 August before the academic yeér in question for a determination of the
appropriate relevant area for the Academy, setting out the reasons for this view. The
Secretary of State will consult the Academy Trust and the LA in whose area the
Academy is situated In reaching a decision.

2.38 The Office of the Schools Adjudicator (“OSA") will consider objectlons to the
Academy's admission arrangements (except objections against the agreed variations
from the Codes, over which it has no jurisdiction). The Academy Trust must therefore
make it clear, when determining the Academy’s admission arrangements, that
objections should be submitted to the OSA. The OSA’s determination of an objection
is binding on the Academy and the Academy Trust must make appropriate changes
to its admission arrangements as quickly as possible.

2.3 Not used.,

Exclusions

2.40 If asked to by an LA, the Academy Trust must enter into an agreemsnt with
that LA that has the effect that where:

a)  the Academy admits a pupil who has been parmanently excluded from
a maintained school, the Academy itself or another Academy with
which the LA has a similar agreement; or

b) the Academy Trust permanently excludes a pupli from the Academy,

17
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the arrangements for paymant will be the same as if the Academy were a
maintained school, under regulations made under section 47 of the Scheol
Standards and Framework Act 1998,

Curriculum
2.41 The curriculum is the responsibllity of the Academy Trust.

242 The Academy Trust must ensure that the curriculum provided to puplls up to
the age of 16 is balanced and broadly based, includes English, mathematics and
science, and includes provision for technical education with an emphasis on creative
industries, digital technologies and heaithcare.

2.43 The Academy Trust must publish on the Academy’s website information about
its curriculum, including:

a) the content of the curriculum;
b) its approach to the curriculum,

c) the GCSE options and other Key Stage 4 qualifications, or other future
qualifications specified by the Secretary of State, offered by the
Academy,; and

d) how parents (including parents of prospective pupils) can obtain more
information about the Academy’s curriculum.

2.44 The Academy Trust must not allow any view or theory to be taught as
evidence-based if it is confrary to established scientific or historical evidence and
explanations. This clause applies to all subjects taught at the Academy.

2.45 The Academy Trust must provide for the teaching of evolution as a
comprehensive, coherent and extensively evidenced theory.

246 The Academy Trust must prevent political indoctrination, and secure the
balanced treatment of political issues, in line with the requirements for maintained
schools set out in the Education Act 1888, and have regard to any Guidance.

18
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247 The Academy Trust must ensure the Academy actively promotas the
fundamental British values of democracy, the rule of law, individual liberty, and
mutual respect and folerance of those with different faiths and beliefs.

2.47A The Academy Trust must ensure the Academy promotes principles that
support equality of opporiunity for all.

248 The Academy Trust must provide for the teaching of religious education and a
daily act of collective worship at the Academy.

249 The Academy Trust must comply with section 71(1 }-(6) and (8) of the School
Standards and Framework Act 1998 as if the Academy were a community,
foundation or voluntary school, and as if references fo “religious education” and
“religious worship” in that section were references to the religious education and
religious worship provided by the Academy in accordance with clauses 2.51 and
2.52.

2.50 Not used

2.51 Provision must be made for religious education to be given to all pupils at the
Academy in accordance with the requirements for agreed syllabuses in section
375(3) of the Education Act 1896 and paragraph 2(5) of Schedule 19 to the School
Standards and Framework Act 1998;

2,52 The Academy must comply with section 70(1) of, and Schedule 20 to, the
School Standards and Framework Act 1998 as if it were a community, foundation or
voluntary school which does not have a religious character, except that paragraph 4
of that Schedule does not apply. The Academy may apply to the Seacretary of State
for consent to be relieved of the requirement imposed by paragraph 3(2) of that
Schedule.

253 Not used.

2.54. The Academy Trust must have regard to any Guidance, further to section 403
of the Education Act 1996, on sex and relationship education to ensure that
children at the Academy are protected from inappropriate teaching materials
and that they learn the nature of marriage and its importance for family life

19
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and for bringing up children. The Academy Trust must also have regard to the
requirements in section 405 of the Education Act 1998, as if the Academy
were a maintainad school.

2.55. The Academy Trust must ensure that careers guidance is provided at the
Academy, in accordance with the requirements an maintained schools in the
Education Act 1897.

Assessment
2.56. The Academy Trust must:

a) ensure that pupils are entered for examinations in line with the
requirements on maintained schools in section 402 of the Education
Act 1890;

h) comply with the relevant Guidance, as It applies to maintained schools,
to ensure that pupils at the Academy take part in assessments, and In
teacher assessments of pupils’ performance,

c) report on assessments as the Secretary of State requires, or provide
any information on assessments, on the same basis that maintained
schools are required to provide the information;

d) for all Key Stages, allow monitoring and moderation of the Academy's
assessment arrangements as required by the Secretary of State.

2.57. Unless specifically approved in writing by the Secretary of State, the Academy
Trust must not use GAG to offer any course of education or training which
leads to a qualification, if that quallfication is not approved by the Secretary of
State for the purpose of section 96 of the Learning and Skilis Act 2000.

2.58. Unless Informed by the Secretary of State that alternative information must be
published, the Academy Trust must ensure that the following information Is
published on the Academy's website:
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a) the Academy’s most racent Key Stage 4 results as published by the
Secretary of State in the School Performance Tables, broken down as

follows:

L. "% achieving 5 + A* - C GCSEs (or equivalent) Including English
and maths GCSEs";

fi. "% achieving the English Baccalaureate”: and
li. "% of pupils making expected progress”;

b) information about where and how parents (Including parents of
prospective pupils) can access the most racent report about the
Academy published by the Chief Inspector: and

c) information about where and how parents (including parents of
prospective pupils) can access the School Performance Tables

published by the Secretary of State,

2.59. The Secretary of State may direct the Academy fo participate in intermational
education surveys under the Education Act 1996, as if it were a maintained

school,

3. GRANT FUNDING

Recurrent Expenditure grants

3.1. The Secretary of State will pay grants towards Recurrent Expenditure and
may pay grants towards Capital Expenditure for the Academy.

3.2. "Recurrent Expenditure” means any money spent on the establishment,
conduct, administration and maintenance of the Academy which does not falil

within Capital Expenditure.

3.3. Inrespect of Recurrent Expenditure, the Secretary of State will pay General
Annual Grant ("GAG"), and may additionally pay Earmarked Annual Grant
(‘EAG"). These are two separate and distinct grants.

21
February 2015 v1




General Annual Grant (GAG)

3.12. The Secretary of State will pay GAG to the Academy Trust to cover the

Academy's normal running costs or capital expenditure, including:

a)

b}

d}

e)

)]

h)

)
k)

teachers' salaries and related costs (including pension contributions,
full- and part-time teaching staff and payments in respect of seconded
teachers),

non-teaching staff salaries and related costs (including pension
contributions);

employees’ expenses,

buying, maintaining, repairing and replacing teaching and learning
materlals and other educational equipment, including bouks and
stationery,

buying, maintaining, repairing and replacing other assets including ICT
equipment and software, sports equipment and taboratory equipment
and materials;

axamination fees;

repairs, servicing and maintenance of buildings {including redecoration,
heating, plumbing and lighting), maintenance of grounds (including
boundary fences and walis); insutance; cleaning materials and contract
cleaning; water and sewerage; fuel and light (including electricity and
gas); rents; rates; purchase, maintenance, repalrs and replacement of
furniture and fittings;

medical equipment and supplies;
staff development {including In-service training),
curriculum development,;

the costs of providing school meais for pupils (including the cost of
providing free school lunches to pupils who are eligible fo recelve

24

Fehruary 2015 vl



them), and any discretionary grants to pupils to meet the cost of pupll
support, including support for pupils with SEN or disabiilties;

) administration; and
m)  establishment expenses and other institutional costs.
3.13. GAG for each Academy Financial Year for the Academy will include:

a) funding equivalent to that which would be received by a maintained
school with similar characteristics, determined by the Secretary of State
and taking account of the number of pupils at the Academy;

b)  funding to cover necessary functions which would be carried out by the
relevant LA if the Academy were a maintained school;

c} payment of any additional specific grants made available to maintained
schools, where the Academy mests the criteria for those grants, and at
the Secretary of State’s discretion; and

d)  funding for any other costs to the Academy which the Secretary of
State considers necessary.

3.14. The Academy Trust must use GAG only for maintaining, carrying on,
managing and developing the Academy in accordance with this Agreement,
except where the Secretary of State has given specific consent for the
Academy Trust to use GAG for another charitable purpose.

3.15. In particular, the Academy Trust must not use GAG for:

a) education and training for adults who are not puplls of the Academy,
other than staff professional development; or

b) nursery provision for which parents are charged a fee:

c) nursery provision to children outside the Academy’s age range In
clause 2.10;

d) any additional cost of providing sport and leisure facilities for a purpose
not permitted in clause 3.14.

25
February 2015 y1




Calculation of GAG

3.18.

3.17.

3.18.

3.19.

3.20.

3.21.

Subject to clause 3.18, the basis of the pupil number count for the purposes of
determining GAG for an Academy Financial Year will be the Academy Trust's
most recent estimate provided in accordance with clause 3.17.

The Secretary of State will, In advance of each Academy Financlal Year for
the Academy, request that the Academy Trust provides an estimate of the
number of pupils on roil in the following September for the purposes of
determining GAG for an Academy Financlal Year. The Academy Trust must
provide the requested estimate to the Secretary of State as soon as
reasonably practicable.

In the Academy Financial Year which is 9 Academy Financtal Years after the
Academy opening date, the basls of the pupil number count for the purpose of
determining GAG will no longer be the estimate provided in accordance with
clause 3.17, but in that and all following Academy Financial Years will be
determinad in accordance with clause 3.21.

For any Academy Financial Year in which GAG for the Academy has been
calculated in accordance with clauses 3.16 and 3.17, an adjustment may be
made to the following Academy Financial Year's formula funding olement of
GAG for the Academy to recognise any variation from that estimate. The
Secretary of State may for this purpose use the Census for the relevant month
(determined at the Secretary of State’s discration) for the Academy Financial
Year in question as a means of determining pupil numbers. The additional or
clawed-back grant will be only the amount relevant to the number of pupils
above or below that estimate.

Not uscd.

tn the 9" Academy Financial Year after the Academy opening date and all
following Academy Financlal Years, the basis of the pupil count for
determining GAG will be:
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3.22.

3.23.

3.24.

a) for puplls in Year 11 and below, the Schools Census which is used to
fund maintained schools for the financial year overiapping with the
Academy Financial Year in‘question; and

b)  for pupils in Year 12 and above, the formuia which is in use at the time
for maintained schools,

The Secretary of State may, at his discretion, adjust the basis of the pupi
count to take account of any diseconomies of scale which may affect the
Academy if it is operating below the planned capacity in clause 2.10. If such
an adjustment is made in any Academy Financial Year, this will not change
the basis of the pupil count for calculating the following Academy Financial
Year's GAG. If the Secretary of State has indicated that additional grant may
be payable in such circumstances, the Academy Trust will bid for this
additional grant based on need and providing appropriate supporting
evidence. The Secretary of State may accept or refuse the bid at his
discretion,

The Secretary of State may pay & further element of GAG to the Academy
Trust during the Start-Up Period in order to allow the Academy to:

a) purchase a basic stock of teaching and learning materials (including
library books, text books, software, stationery, science equipment and
equipment for physical education) and other consumable materials; and

b) meet the costs assoclated with the recruitiment and induction of
additional staff.

After the Start-Up Period these costs will be met through the ordinary GAG.

The Secretary of State recognisas that if a Termination Notice or 5
Termination Warning Notice Is served, the intake of new pupiis during the
notice period may decline and therefore payments based on the number of
pupils attending the Academy may be insufiiclent to meet the Academy's
needs. In these circumstances the Secretary of State may pay a larger GAG
in the notice period, to enable the Academy to operate effectively.
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Earmarked Annual Grant (EAG)

3.25.

3.26.

The Secretary of State may pay EAG to the Academy Trust for specific
purposes, agreed between the Secretary of State and the Academy Trust, and
described in the relevant funding letter. The Academy Trust must spend EAG
only in accordance with that letter.

Where the Academy Trust is sesking a specific EAG for any Academy
Financial Year, it must send a letter to the DfE outlining its proposals and the
reasons for the request.

Arrangemaents for paying GAG and EAG

3.27,

3.28.

3.29.

3.30.

3.31

Before each Academy Financial Year, the Secretary of State will notify the
Academy Trust of the GAG and EAG amounts which, subject to parfiamentary
approval, the Secretary of State plans for that Academy Financial Year and

‘how they have been calculated.

The amount of GAG for an Academy Financial Year will be decided annually
by the Secretary of State, and notified to the Academy Trust in a funding letter
sent before the relevant Academy Financial Year begins (the "Annual Letter
of Funding”).

Arounts of EAG will be nofified to the Academy Trust wherever possible in
the Annual Letter of Funding or as soon as Is practicable afterwards.

The Annual Letter of Funding will, as well as stating the grant amounts, set
out how they have been calculated. It will not Include grants which cannot be
calculated in time because there is not enough information, or for other
administrative reasons. Any such grants will be notified as soon as
practicable,

The Secretary of State will pay GAG in monthly instalments on or before the
first day of each month (the relevant month’), to fund the salaries and other
payroll costs of all monthly paid employees and all other costs payable during
the relevant manth. The detailed arrangements for payment wilt be set out in
the Annual Letter of Funding, or an equivalent.
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3.32. If GAG or EAG is miscalculaled:

a)

b)

c)

because of a mistake by the Secretary of State, which leads to an
underpayment to the Academy Trust, the Secretary of State will correct
the underpayment in the same or subsequent Academy Financlal
Years;

because the Academy Trust provided incorrect information, which leads
to an underpayment to the Academy Trust, the Secretary of State may
correct the underpayment in the same or subssquent Academy
Financial Years;

for any reason which results In an overpayment to the Academy Trust,
the Secretary of State may recover any overpaid grant in the same or
subseguent Academy Financial Years, having considered all the
relevant circumstances and taking into account any representations
from the Academy Trust.

Other relevant funding

3.33. Not used

3.34. Not used.

3.35. The Academy Trust may receive additional funding from an LA under an
agraement with that LA for the provision of support for pupils with SEN who
require high levels of such support. The Academy Trust must ensure that all
support required under that agreement is provided for those pupils.

4. FINANCGIAL AND ACCOUNTING REQUIREMENTS

Geaneral

4.1. In order for the Secretary of State to provide grant funding to the Academy
Trust, the Academy Trust must be fulfilling the financial and reporting
requirements in this Agreement, which for the avoldance of doubt apply both
before and after the Academy has opened.
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4.2.

4.3,

4.4,

4.5.

4.5A

in its conduct and aperatlon, the Academy Trust must apply financial and
other controls which meet the requirements of regularity, propriety and value
for thoney.

‘The Academy Trust must appoint an accounting offlcer and must notify the
Secretary of State of that appointment. The Academy Trust must assign to the
accounting officer the responsibilities of the role set out in the Academies
Financial Handbook and HM Treasury's publication ‘Managing Public Money'.

The Academy Trust must abide by the obligations of, and have regard to the
guidance for, charities and charity trustees issued by the Charity Commission
and, in particular, the Charity Commission’s guidance on ‘Protecting Charities
from Harm'. Any references in this document which require charity trustees to
report to the Charity Commission should instead be interpreted as reporiing to
the body or person prescribed as the principal regulator under the Charities
Act 2011.

The Academy Trust must comply with the 16 to 19 Funding Guidance
published by the Secretary of State, in respect of its provision for pupils above
compulsory schoo! age until the academic year in which they reach the age of
19.

if the Secretary of State pays any grant {o or on behalf of the Academy Trust
which includes an amount to cover VAT, the Academy Trust shall, having paid
the VAT, promptly submit a VAT reciaim application to Her Majesty's Revenue
and Customs (HMRC). Any failure by the Academy Trust to submit a VAT .
raclaim application to HMRC, or to pursue the application diligently, or to
repay any reclaimed amount to the Secretary of State as soon as reasonably
practicable following receipt will be taken Into account by the Secretary of
State in:

a) calcutating and paying any subsequent grant to the Academy Trust; or

b) adjusting GAG payable to the Academy Trust in subsequent Academy
Financial Years.
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Application of the Academies Financial Handbook

4.6,

4.7

4.8.

In refation to the use of grant pald to the Academy Trust by the Secretary of
State, the Academy Trust must follow the requirements of, and have regard to
the guidance in, the Academies Financlal Handbook.

The Academy Trust must have adequate insurance cover or opt in to the
Department's arrangements as set out in the Academies Financial Handbook.

The Academy Trust must submit information about its finances to the
Secretary of State in accordance with the Academies Financlal Handbook, or
as otherwise specified by the Secretary of State.

Budgeting for funds

4.9

4.10,

The Academy Trust must balance its budget from each Academy Financial
Year to the next. For the avoidance of doubt, this does not prevent the
Academy Trust from:

a) subject to clause 4.14, carrying a surplus from one Academy Financial
Year to the next; or

b}  carrying forward from previous Academy Financial Years sufficient
cumulative surpluses on grants from the Secretary of State to meet an
In-year deficit on such grants in a subsequent financlal year, in
accordance with clauses 4.14-4.17: or

c) incurring an in-year deficlt on funds from sources other than grants
from the Secretary of State in any Academy Financial Year, provided It
does not affect the Academy Trust's responsibility to ensure that the
Academy balances its overall budget from each Academy Financlal
Year to the next.

The Academy Trust may spend or accumulate funds from private sources or
public sources, other than grants from the Secretary of State. Any surplus_
from private or public sources other than grants from the Secretary of State
must be separately identified in the Academy Trust’s accounts.
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4.11.

4.12.

4.13.

Not used.

The Academy Trust's budget must be approved for each Academy Financial
Year by the Boatd of Charity Trustees.

The approved budget must be submitted to the Secretary of State in a form,
and by a date, to be notified by the Secretary of State.

Carrying forward of funds

4.14.

4.1,

4.16.

4.17.

4.18.

At the end of any Academy Financial Year the Academy Trust may carry
forward unspent GAG from previous Academy Financial Years without limit
{unless a limit is specified in the Academies Financial Handbook, or otherwise
specified in writing by the Secretary of State, in which case that limit will

apply).

The Academy Trust must use any GAG carried forward only for the purposes
of GAG as set out in this Agreement, or otherwise as specifiad in the
Academies Financial Handbook or in writing by the Secretary of State.

Any additional grant made in accordance with clause 3.23 for the Start-Up
Period may be carried forward, without limitation or deduction, until the Start-
Up Period ends.

Any additional grant made in accordance with clause 3.24, for a period after
the Secretary of State has served a Termination Notice or a Termination
Warning Notice, may be carrled forward without limitation or deduction until
the circumstances set out In clause 3.24 cease to apply, or the Acadermy
closes.

Any unspent grant not allowed to be carried forward under clauses 4.14-4.17
may be taken into account in the payment of subsequent grant.

Annual accounts and audit

4.18,

The Academy Trust must prepare and file with Gompanies House the annual
reports and accounts required by the Companles Act 2008,
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4.20.

4.21.

4.22.

4.23.

4.24.

4.25.

In addition, the Academy Trust must prepare its annual reports and accounts
for each Academy Financial Year:

a)  inaccordance with the Charity Commission’s "Accounting and
Reporting by Charities: Statement of Recommended Practica’, as if the
Académy Trust were a registered charity; and

b) additionally as the Secretary of State directs.

The Academy Trust's accounts must be audited annually by independent
auditors appointed in line with the Academies Financial Handbook.

The accounts must carry an audit report stating wtiether, in the auditors’
opinion, the accounts show a frue and fair view of the Academy Trust's affalrs.
The accounts must also be accompanied by such other audit reports, relating
to the use of grants and other matters, as the Secretary of State directs.

The Academy Trust's annual report must include the names of all members of
the Academy Trust who served during the year.

The Academy Trust's annual reports and accounts, and the auditor’s reports,
must be submitted to the Secretary of State by 31 December each Academy
Financial Year, or as otherwise spacified by the Secretary of State.

The Academy Trust must publish on its website its annual reports and
accounts, current memorandum of association, Articles and Funding
Agresment and the names of its Charity Trustess and members. The
Secretary of State may also publish the Academy Trust's annual reports and
accounts, and the audit report, as he sees fit.

Keeping financial records

4.26.

The Academy Trust must keep proper accounting records. Statements of
Income and expenditure, statements of cash flow and balance sheets must be
prod uced in such form and frequency as the Secratary of State directs.

Access to financial records
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4.27. The books of accounts and all relevant records, files and reports of the
Academy Trust, including those relating to financial controls, must be open at
all reasonable times to officials of the DIE and the National Audit Office, and
to their agents and contractors, for inspection or carrying out value for money
assessments, The Academy Trust must give those officials and contractors
reasonable assistance with their enquiries. For the purposes of this clause
'relevant' means in any way relevant to the provision and use of grants
provided by the Secretary of State under this Agreement.

4.28. The Secretary of State may, at his expense, instruct auditors to report to him
on the adequacy and effectivensss of the Academy Trust's accounting
systems and internal controls to standards determined by the Secretary of
State, and to make recommendations for improving the Academy Trust's
[inancial management.

Acquiring and disposing of Publicly Funded Assets

4.29. In relation to Publicly Funded Assets, the Academy Trust must not, without the
Secretary of State's consent:

a)  acquire or dispose of freehold land;
b) take up or grant a lease of land;
c) dispose of any other class of capltal asset,

except as permitted in the Academies Financial Handbook, and subject to
Part 3 of Schedule 1 to the Academies Act 2010.

430, The Academy Trust must give 30 days' notice to the Secretary of State,
whether or not the circumstances require his approval, of Its intention to take
any of the actions in clause 4.29.

Retaining proceeds from the disposal of capital assets

4,31, Except as permitted in the Academies Financial Handbook, if the Academy
Trust sells capital assets which were acquired or enhanced wholly or partly
using payments made by or on behalf of HM Government, the Academy Trust
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must pay to the Secretary of State, at his request, an amount of the sale
proceeds equivalent to the proportion of the original cost of the acquisition or
enhancement which was met by or on behalf of HM Government.

4.32. If the Academy Trust sells a capital asset which was transferred to it for no or
nominal consideration from an LA, the Academy Trust must, if raquired by the
Secretary of State, pay all or part of the sale proceeds fo the LA or o the
Secretary of State, taking into account the amount of the proceeds {o be
reinvested by the Academy Trust.

Transactions outside the usual planned range

4.33. In relation to Publicly Funded Assets, the Academy Trust must not, without the
Secretary of State’s consent:

a) give any guarantees, indemnities or letters of comfort, except such as
are given in normal contractual relations: or

b) write off any debts or llabiiities owed to It; or

c) offer to make any special payments as defined in HM Treasury's
publication ‘Managing Public Money' (Including ex gratia payments,
staff severance payments and compensation payments)

above any values specified in the Academies Financial Handbook.

4.34. The Academy Trust must give the Secretary of State 30 days’ notice, whether
or not the circumstances require his consent, of its intention to do any of the
actions in clause 4.33.

4.35. The Academy Trust must promptly notify the Secretary of State of any loss
arising from suspected theft or fraud In line with the requiremants in the
Academies Financlal Handbook, or otherwise specified by the Secretary of
State.

Borrowing
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4.36, Except as permitted In the Academies Financial Handbook, the Academy
Trust must not borrow against Publicly Funded Assets, or so as to put Publicly
Funded Assets at risk, without the Secretary of State's consent.

5. LAND CLAUSES

“Debt” means an amount equal to 100% of the Land Vaiue;

‘Discharge Process” means the removal of:

i

iii.

iv.

the Legal Charge registered with Companies House against the
Academy Trust,

the Legat Charge from the charges register at the Land Registry
against the title for the Land;

‘the restriction in the proprietorship register referred to in clause 5.3(a);

and

the notice in the proprietorship register referred to in clause 5.8(a).

"} and” means the land at 64 Parnell Road, London E3 2RU being the land
registered with title number EGL499649 , which is to be the permanent site of the

Academy.

"Land Value” means, at any time:

where the Land has been disposed of as a result of the enforcement of
the Legal Charge by the Secretary of State, the proceeds of that
disposal after payment of the seller's necessary and reasonable:costs
in connection with the disposaf; or

in any other case, the Market Value.

“Legal Charge’ means the legal charge over the Land to be entered into by the

Academy Trust in favour of the Secretary of State, in a form and substance

satisfactory to the Secretary of State.

36

February 2015 v1



“Market Value" means the market value (as defined in the current edition of the
RICS Valuation Standards) of the relevant part of the Land as determined by a
professionally qualified independent valuer.

“Property Notice” means any order, notice, proposal, demand or other requirement
issued by any competent authority which materially affects the Academy Trust's
ability to use the Land for the purposes of the Academy.

Dabt

5.1.  The Academy Trust must pay the Debt to the Secretary of State on
termination of this Agreement or in accordance with clauses 5.10(b) or
5.17(b)(i) or on a sale of all or part of the Land with or without the Secretary of

State's consent.

6.2, The Debt Is secured by the Legal Charge.

Restrictions on Land fransfer

53. The Academy Trust must:

aj apply to the Land Registry using form RX1 for the following restrictions
(each a “Restriction”) to be entered in the proprietorship register for
the Land by the following deadlines:

February 2015 v1

within 28 days after acquiring the Land:

“No disposition of the registered estate by the proprietor of the
registered esiate is to be registered without a written consent
signed by the Secretary of State for Education of Sanctuary
Buildings, Great Smith Street, London SW1P 3BT and

within 28 days after entering into the Legal Charge:

‘No disposition of the registered estate by the proprietor of the
registered estate or by the propristor of any registered charge, not
being a charge registered before the entry of this restriction, is to
be registered without a written consent signed by the proprietor

for the time being of the charge dated 30/03/2015 in favour of The
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b)

Secretary of State for Education referred fo in the charges register
or by its conveyancer”;

take any further steps required to ensure that each Restriction is
entered on the proprietorship register;

promptly confirm to the Secretary of State when each Restriction has
been registered;

if it has not registered each Restriction, allow the Secretary of State to
do so in its place; and

not, without the Secretary of State's consent, apply to disapply, modify,
cancel or remove a Restriction, whether by itself, a holding company, a
subsidiary company, or a receiver, administrator or liquidator acting in
the name of the Academy Trust.

Obligations of the Academy Trust

5.4. The Academy Trust must not, without the Secretary of State’s consent:

a)
b)
c)

d)

grant any consent or licence; or
create or allow any encumbrance; or
part with or share possession or oceupation; or

enter into any onerous or restrictive obligations,

in respect of all or part of the Land.

5.5. The Academy Trust must obtain the Secretary of State’s consent before

taking any action, including the service of any notice or waiver of any

condition, under any contract relating to the acquisition of the Land.

Property notices

5.6. If the Academy Trust receives a Property Notice, it must:

a)

send a copy of It to the Secretary of State within 14 days, stating how
the Academy Trust intends to respond to if;
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b)

c)

- n

Option

promptly give the Secretary of State all the information he asks for
about it;

allow the Secretary of State to take all necessary action, with or instead
of the Academy Trust, to comply with it, and

use ifs best endeavours to help the Secretary of State in connection
with it.

5.7. The Academy Trust grants and the Secretary of State accepts an option {the
“Option”) to acquire all or part of the Land at nil conslderation. The Secrefary
of State may exercise the Option in writing if this Funding Agreement is
terminated for any reason, or if the Academy Trust cannot use all or patt of
the Land as the permanent site of the Academy under clauses 5.10 or 5.17. If
the Option Is exercised, completion will take place 28 days after the exercise
date in accordance with the Law Society's Standard Conditions of Sale for
Commercial Property in force at that date.

Option notice

5.8. The Academy Trust;

a}

b)

must, within 14 days after acquiring the Land or, if later, after signing
this Agreement, apply to the Land Registry on Form AN1 (including a
copy of this Agreement) for a notice of the Option (the “"Option Notice”)
to be entered in the register, taking any further steps required to have
the Option Notice registered and promptly confirming to the Secretary
of State when this has been done;

if it has not registered the Option Notice, agrees that the Secretary of
State may apply to register it using Form UN1;

must not, without the Secretary of State’s consent, apply to disapply,
modify or remove the Option Notice, whether by itself, a holding
company, a subsidlary company, or a receiver, adminisirator or

liquidator acting In the name of the Acaderny Trust, and
a8
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d)

must, in the case of previously unregistered land, within 14 days after
acquiring the Land or, if later, after signing this Agreement, apply to
register a Class Giv) land charge in the Land Charges Registry, and
send the Secretary of State a copy of the relevant entry within 7 days
after registration has been completed. if the Secretary of State
cansiders that the Academy Trust has not complied with this clause, he
may apply to sacure the registration.

Legal Charge

5.9. The Academy Trust must

(a)

(b)

(c)

(d)

enter into the Legaf Charge:

i. on completion of the acquisition of the Land, if at that time the
Academy Trust is an exempt charity for the purposes of the
Charities Act 2011, or

ii. within two weeks after the Academy opens, if the Academy Trust
is not an exempt charity for the purposes of the Charities Act
2011 when It acquires the Land;

within 21 days from the date of the Legal Charge, register it with
Companies House or, if required by the Secretary of State, use all
reasonable endeavours to assist the Secretary of State in doing so,
Including signing and executing any necessary documents;

within 28 days from the date of the Legal Charge, apply to the Land
Registry.for the Legal Charge to be entefed on the charges reglster,
taking any other steps required to have the Legal Charge registered
and promptly confirming to the Secretary of State whaen this has been
done; and

if it has not registered the Laga! Charge, allow the Secretary of State to
register it, and use all reasonable endeavours to help register the Legal
Charge, including signing and executing any necessary documents and
dealing with requisitions from the Land Registry.
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Land not used for the purposes of the Academy

5.10. If the Academy Trust cannot use all or part of the Land as the permanent site
of the Academy but the Secretary of State agrees not to terminate this
Agreement on that basis, the Sscretary of State may notify the Academy Trust

that:
a) he Intends to exercise the Option ta transfer the Land or the relevant
part of it for nil consideration to himself or his nominee;
b}  the Academy Trust must pay the Debt or the Market Value; and/or
c) the Academy Trust must seli the Land or the relevant part of it, keeping
some or all of the sale proceeds to fulfil its charitable purposes by
funding the purchase of an alternative permanent site for the Academy,
and accounting to the Secretary of State for any proceeds not so used.
Sharing the Land
511, If:
a)  the Academy does not reach its planned capacity, as stated in clause
2.10, within 6 Academy Financlal Years; or
b)  the Academy Trust or the Secretary of State serves notice to terminate
this Agreement under clause 6.1; or
c) the Secretary of Stats considers that not aif the Land is nesded for the
operation of the Academy at planned capacity,
then:

i.  the Academy Trust must share occupation of the Land with such
other Academy as the Secretary of State considers appropriate
and enter into any legal arrangemants which the Secretary of
State requites for this purpose; or

ii. the Academy Trust must sell part of the Land as required by the

11
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Secretary of State and account for the sale proceeds to the
Secretary of State in part payment of the Debt, after which the
Secretary of State will carry out the Discharge Process over the
part of the Land that has been sold.

Exercise of Rights

5.12.

5.13.

5.14.

5.15.

On termination of this Agreement, the Secretary of State may give notice that
he intends to exarcise his rights under clauses 5.7, 6.30 or 6.31 or under the
t egal Charge. Any such notice must state which clause of this Agreement the
Secrefary of State intends to exercise, and is without prejudice to his right to
exercise aﬁy other rights available tohim.

If the Secretary of State exercises the Option on termination of this
Agreement, then:

a) the Academy Trust will be deemed to have paid the Debt to the
Secretary of State;

b) the Academy Trust will be deemed to have paid to the Secretary of
State a propartion of the proceeds from the sale of the Land under
clause 6.30(b); and

c) the Secretary of State will carry out the Dischargs Process;

If the Secretary of State enforces the Legal Charge on the termination of this
Agreement, then:

a) the Academy Trust will be deemed to have paid the Debt to the
Secretary of State after the Debt has been realised by a receiver,

h)  the Academy Trust will be deemed to have paid to the Secretary of
State a proportion of the proceeds from the sale of the Land as
required under clause 4.31; and

c) the Secretary’of State will carry out the Discharge Process.

If, on termination of this Agreement, the Secretary of State exercises his rights
under clause 6.30, then:
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a) the Academy Trust will be deemed to have paid the Debt to the
Secretary of State; and

b} the Secretary of State will carry out the Discharge Process.

5.16. If, on termination of this Agreement, the Sacretary of State agrees under
clause 6.31 that the Academy Trust may invest the proceeds from the sate of
the Land for its charitable objects, or directs the Academy Trust to pay all or
part of the sale proceeds to the relevant LA, then:

a) the Academy Trust will be deemed to have paid the Debt {o the
Secretary of State; and

b) the Secretary of State will carry out the Discharge Process,

5.17. ifthe Academy Trust applies to the Secretary of State for consent to sell ali or
part of the Land, and if the Secretary of State agrees that the Land Is no
longer needed or cannot be used for the purposes of the Academy, he may:

a) exercise the Option; or
b) consent to the sale subject to one or more of the following conditions:

. that (notwithstanding clause 4.31) the Academy Trust pays the
Debt (or, if It proposes to sell only part of the Land, pays the
Market Value of the part sold) to the Secretary of State;

il.  that pursuant to clause 4.31, the Academy Trust keeps some or
all of the sale proceeds for its charitable purposes, accounting to
the Secretary of State for the remainder: or

iit.  that pursuant to clause 4.32, the Academy Trust pays all or some
of the sale proceeds o the relevant LA and may reinvest all or
some of the sale proceeds for its charitable purposes.

5.18. Ifthe Secretary of State consents to the sale of the Land, subject to any of the
conditions in clause 5.17(b):

a) if the Secretary of State enforces the Legal Charge, then:
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fif.

the Academy Trust will be deemed to have paid the Debt to the
Secratary of State after the Debt has been realised by a receiver;

the Academy Trust will be deemed to have paid a proportion of
the sale proceeds to the Secretary of State as required under
clause 4.31; and

the Secretary of State will carry out the Discharge Process;

b) if alt of the Land I sold and the Secretary of State agrees that the

Academy Trust may keep some or alf of the sale proceeds for its

charitable purposes, accounting to the Secrelary of State for the

remainder, then:

fil.

the Academy Trust will be deemed to have paid the Debt to the

Secretary of State;

the Academy Trust will be deemed to have paid a proportion of
the sale proceeds to the Secretary of State as required under
clause 4.31; and

the Secretary of State will carry out the Discharge Process;

c) if part of the Land Is sold, and the Secretary of State agrees that the

Academy Trust may keep some or all of the sale procesds for its

charitable purposes, accounting to the Secretary of State for the

remainder, then;
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the Academy Trust will be deemed to have paid the Debt to the
Secretary of State to the extent of the Market Value;

the Academy Trust will be deemed to have paid a proportion of
the sale proceeds to the Secretary of State, as required under
clause 4.31, in relation to the relevant part of the Land; and

the Secretary of State will carry out the Discharge Process in
relation to the part of the Land which has been sold;



d)

if the Secretary of State directs the Academy Trust to pay some or all of
the proceeds from the sale of the Land to the relevant LA under clause
4.32, or agrees that the Academy Trust may reinvest the sale proceeds
for its charitable purpeses, the Secretary of State will carry out the.
Discharge Process in relation to the part of the Land which has been
sold.

5.19. If the Secretary of State exercises the Option over all of the Land and the
Academy Trust transfers all of the Land to the Secretary of State for nil
consideration, then:

a)

b)

c)

the Academy Trust will be deemed to have paid the Debt to the
Secretary of State;

the Academy Trust will be deemed to have pald a proportion of the sale
proceeds to the Secretary of State as required under clause 4.31; and

the Secretary of State will carry out the Discharge Process.

5.20. If the Secretary of State exercises the Option over only patt of the Land, and
the Academy Trust transfers that part of the Land to the Secretary of State for
nll consideration, then:

a) the Academy Trust will be deemed to have paid the Debt fo the
Secretary of State to the extent of the Market Value;

b) Academy Trust will be deemed to have paid a proportion of the sale
proceeds to the Secretary of State, as required under clause 4.31, in
relation to the part of the Land transferred, and

c) the Secretary of State will carry out the Discharge Process in relation to
the part of the Land which has been transfarred.

Payment of Debt

5.21. If the Academy Trust pays the Debt to the Secretary.of State, the Secretary of
State will carry out the Discharge Process.

b.22. If the Academy Trust;
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6.

a)  sells some or ali of the Land in accordance with clause 5.17(b), or
b)  pays the Debt to the Secretary of State,

it will negotiate in good faith with the Secretary of State fo agree a deed of
variation for this Agreement.

TERMINATION

Termination by either party

6.1.

Either party may give at least seven Academy Financial Years' notice fo
terminate this Agreement. Such termination would take effect on 31 August of
the relevant year.

Termination Warning Notice

8.2.

6.3.

The Secretary of State may serve a Termination Warning Notice where he
considers that:

a} the Academy Trust has breached the provisions of this Agreement; or

b) the standards of performance of pupils at the Academy are
unacceptably low; or

C) there has been a serious breakdown in the way the Academy Is
managed or governed; or

d) the safety of pupils or staff is threatened, including by a breakdown of
discipline.

A Termination Waming Notice served under clause 6.2 will specify:
a)  the action the Academy Trust must take;
b)  the date by which the action must be completed; and

c) the date by which the Academy Trust must make any representations,
or confirm that it agrees to undertake the specifted action.
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8.4. The Secretary of State will consider any representations from the Academy
Trust which he receives by the date specified in the Termination Warning
Notice. The Secretary of State may amend the Termination Warning Notice to
specify further action which the Academy Trust must take, and the date by
which it must be completed.

8.5. [f the Secretary of State considers that the Academy Trust has not responded
to the Termination Waming Notice as specified under clause 6.3(c), or has not
completed the action required in the Termination Warning Notice under
clauses 6.3(a) and (b} (and any further action specified under clause 6.4) he
may serve a Termination Notice.

Termination by the Secretary of State after inspection
6.6. If the Chief Inspector gives notice to the Academy Trust that:

a) special measures are required fo be taken in relation to the Academy;
or

b) the Academy requires significant Improvement,

the Secretary of State may setve a Termination Warning Notice, specifying
the date by which the Academy Trust must make any representations.

6.7. If the Sacretary of State has served a Termination Warning Notice under
clause 6.6 and:

a) has not received any representations from the Academy Trust by the
date specified in the notice; or

b) having considered the representations made by the Academy Trust
remains satisfied that this Agreement should be terminated,

the Secretary of State may serve a Termination Notice.
6.8. Notused.
Termination by the Secretary of State
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6.9. If the Secretary of State has determined that the Academy wilt be removed

from the Register of Independent Schools and no appeal against the

determination is pending, he may serve a Termination Notice.

6.10. The Secretary of State may serve a Termination Notice if any of the following

events occurs, or if he considers that there Is a serious risk that any of them
may oceur:

a)

b)

d)

f)

9)

the Academy Trust calls a format or informal meeting of its creditors or
gnters inte any formal or informal composition or arrangement with [ts
creditors; or

the Academy Trust proposes a voluntary arrangement within section 1
of the Insolvency Act 1986; or

the Academy Trust cannot pay its debts within the meaning of section
123 of the Insolvency Act 1986 with, for the purposes of this clause,
section 123 (1)(a) of this Act having an effect as if £10,000 were
substituted for £750. The Acaderny Trust will not be considered unable
to pay its debts for the purposes of this clause If it is contesting any
such demand In good faith ; or

the Academy Trust has a receiver and manager (except those
appointed by the Charity Commission under the Charities Act 2011),
administrator or administrative receiver appointed over all or part of its
undertakings, assels or income; or

any distraint, execution or other process is levied or enforced on any of
the Academy Trust's property and is not paid out, withdrawn or
discharged within 16 business days; or

the Academy Trust has passed a resolutian for its winding up; or

an order is made for the winding up or administration of the Academy
Trust.
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8.11. The Academy Trust must promptly notify the Secretary of State, with an
explanation of the circumstances, after receiving any petition which may result
in an order for its winding up or administration.

6.12. if

a)  any Charlty Trustee or member of the Academy Trust refuses to
consent fo any checks required under this Agreement, or as otherwise
requested by the Secretary of State; or

b)  the Secretary of State determines that any Charity Trustee or member
of the Academy Trust is unsuitable,

the Secretary of State may:

i direct the Academy Trust to ensure that the Charity Trustee or
member resigns or is removed within 42 days, falling which the
Secretary of State may serve a Termination Notice; or

ii. serve a Termination Notice.

6.13. For the purposes of clause 6.12 a Charity Trustee or member of the Academy
Trust will be “unsuitable” if that Charity Trustee or member:

a)  has been convicted of an offence;

b} has been given a caution in respect of an offence;

c) is subject o a relevant finding In respect of an offence: or
d) has engaged In relevant conduct,

as a result of which, the Secretary of State considers that that Charity Trustee
or member is unsuitable to take part in the management of the Academy.

8.14. For the purposes of clause 5.13:

a)  aCharlty Trustee or member of the Academy Trust will be subject to a
“relevant finding” in respect of an offence if:
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[, that Charity Trustee or member has been found not guilty of the
offence by reason of insanity;

fi. that Charity Trustee or member has been found fo be under a
disability and to have done the act charged against them in
respect of the offence; or

il. a court outside the United Kingdom has made a finding equivalent
to that described In paragraphs (i) and (ii) above.

by  ‘“relevant conduct’ is conduct by a Charity Trustee or member of the
Academy Trust which is:

i.  aimed at undemining the fundamental British values of
democracy, the rule of law, individual liberty and mutual respeck
and tolerance of those with different faiths and beliefs; or

i. found to be In breach of professional standards by a professional
body; or

fil. so inapproptiate that, in the opinion of the Secretary of State, it
makes that Charity Trustee or member unsuitable to take part in
the management of the Academy.

8.15 If on or after 31 March 2017 or at any time thereafter but before the Academy
opens, the total number of prospective pupils who have accepted offers of
places to attend the Academy in September 2017 is less than either (1) 40 Year
10 or (li) 90 Year 12 pupils, the Secretary of State may:

a) require the Academy Trust not to open the Academy until both 40
prospective Year 10 pupils and 90 prospective Year 12 puplls have
accepted offers of places to attend the Academy; or

serve a Termination Notice.

.16 If at any time after the Academy has opened, the Secretary of State considers
that the Academy is not financially viable because of low pupil numbers, then
he may:
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a)

b)

serve a Termination Warning Notice; or

serve a Termination Notice.

8.17 If both parties agree that the Academy is not financially viable because of low
pupil numbers, they may jointly terminate this Agreement after agreeing the
precise terms of termination.

8.18 If full planning permission (including where relevant listed bullding consent) in
respect of the Land has not been obtained by 31 August 2018, the Secretary
of State may serve a Termination Notice.

6.18 If at any time before the Academy opening date, the Secretary of State

considers that:

a) the Academy would, on opening, provide an unacceptably low standard
of education; or

b) the safety of pupils or staff at the Academy would, on opening, be
threatened; or

c) the staff employed at the Academy are unsuitable; or

d) there is a serious breakdown in the way the Academy Trust is being
managed or governed; or ‘

e)  the buildings and other structures on the Land are unsuitable or the

Academy Trust has not obtained Building Regulations approval,

he may either:

A.

require the Academy Trust:
i, notto open the Academy; or

.  notto admit pupils of & particular age range, to be determined by
the Secretary of State; or

ii.  not to use any building or other structure on the Land,
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until each relevant matter in paragraphs (a) to (e) above has been resolved to
the Secretary of State’s satisfaction; or

B. serve a Tormination Notice.

Change of Control

6.20

6.21

6.22

6.23

The Secretary of State may at any time, subject to ¢lause 6.21, serve a
Termination Notice If there is a change:

a) in the Control of the Academy Trust; or
b} in the Control of a legal entity that Controls the Academy Trust.

Where a person {‘P') is a member or director of a body corporate (as a
corporation sole or otherwise) by virtue of an office, no change of Control
arises merely by P's successor becoming a member or director in P's placs.

The Academy Trust must promptly notify the Secretary of State if there is a
proposed or actual change of Control of the Academy Trust, or of a legal
entity that Controts the Academy Trust.

When notifying the Secretary of State under clause 6.22, the Academy Trust
must seek his agreement that, if he is satisfied with the change of Control, he
will not exercise his right to terminate this Agreement under clause 6.20.

Funding and admission during notice period

6.24

8.25

If the Secretary of State serves a Termination Notice under clause 6.1, the
Academy Trust may continue during the notice period to admit pupils to the
Acaderny, and to receive GAG and EAG, in accordance with this Agreement.

If the Secretary of State serves a Termination Warning Notice or &
Termination Nofice otherwise than under clause 6.1, the Academy Trust may
continue during the notice period to admit puplls to the Academy (uniess the
Secretary of State specifies otherwise), and to receive GAG and EAG, in
accordance with this Agreement.
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Effect of Termination

6.26

6.27

6.28

8.29

6.30

If this Agreement is terminated, the Academy will cease to be an Academy
within the meaning of sections 1 and 1A of the Academies Act 2010.

Subject to clauses 6.28 and 6.29, If the Secretary of State terminates this
Agreement under clause 6.1, he will indemnify the Academy Trust, If the
Secretary of State terminates this Agreement otherwise than under clause
6.1, he may at his discretion indemnify or compensate the Academy Trust.

The amount of any such indemnity or compensation will be determined by the
Secretary of State, having regard to representations made to him by the
Academy Trust, and will be paid as and when the Secretary of State considers

appropriate.

The categories of expenditure incurred by the Academy Trust in congequence
of terminatian, for which the Secretary of State may indemnify the Academy
Trust under clauses 6.27, may include:

a) staff compensation and redundancy paymenits;

b) compensation payments in respect of broken contracts;

c) expenses of disposing of assets or adapting them for other purposes;
d)  legal and other professional fees; and

8)  dissolution expenses,

If this Agreement Is terminated, and the Academy Trust owns capital assets
which have been partly or wholly funded by HM Government, the Academy
Trust must, as soon as possible after the termination date:

a)  transfer a proportion.of those capital assets, equal to the proportion of
the original financial contribution made by HM Government, to a
nominee of the Secretary of State to use for educational purposes; or

b)  if the Secretary of State directs that a transfer under clause 8.30(a) is
not required, pay to the Secretary of State at the termination date (or,
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by agreement with the Secretary of State, at the date of their
subsequent disposal) a sum equivalent to the proportion of the original
financial contribution made by HM Government.

8.31 The Secretary of State may:

a) waive all or part of the repayment due under sub-clause 8.30(b) If the
Academy Trust obtains his permisslon to invest the sale proceeds for
its charitable purposes; or

b) direct the Academy Trust to pay alf or part of the sale proceeds to the

relevant LA.
1. OTHER CONTRACTUAL ARRANGEMENTS
Information
7.4 The Academy Trust must promptly provide to the Secretary of State any
information that he requests about the Academy Trust or the Academy, which
he regards as necessary to fulfil his role and responsibilities.
7.2  The Secrstary of State will give the Academy Trust any. Information it

reasanably requires of him for the running of the Academy.

Access by the Secretary of State's Officers

7.3

7.4

The Academy Trust must allow DfE officials to enter the Academy at any
reasonable time. All records, files and reports relating to the running of the
Academy must be available to them at any reasonable time. Two DIE offlclals
may attend and speak at any meetings of the Board of Charity Trustees or
any other meetings of Charlty Trustees of the Academy Trust, but will
withdraw from any discussion of the Academy's or the Academy Trust's
relationship with the Secretary of State or any discussion of bids for funding to
the Secretary of State.

The following documents must be provided to the Secretary of State or any
person nominated by the Secretary of State on request:
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b)

¢)

d)

the agenda for every mesting of the Board of Charity Trustees or any
committee to which it delegates any of its functions;

the draft minutes of every such meeting, if they have been approved by
the chairman of that meeting;

the signed minutes of every such meeting; and

any report, documenit or other paper considered at any stich meeting.

7.5  The Academy Trust may exclude from items provided under clause 7.4 any
content relating to:

a)

b)

c)

Notices

a named teacher or other person employed, or proposed to be
employed, at the Academy;

a named pupil at, or candidate for admission to, the Academy; and

any matter which, the Academy Trust reasonably believes should
remain confidential.

7.6 A notice or communication to a party In connaction with this Agreement;

a)

b)

d)

must be in writing (excluding email, except where agreed in advance)
and in Engligh;

must be delivered by hand or sent by pre-paid first-class post or other
next working day delivery service;

will bs deemed to have heen raceived:

i.  ifdelivered by hand, at the time when a delivery receipt is signed
or when the notice is left at the address in paragraph (d), or

I. i posted, at9.00 am on the second working day after posting; and
must be sent to the parly for the attention of the contact and at the

address listed as follows (or to a different contact or address previously
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notified to the sending party, the change taking effect five business
days after deemed receipt of the notice):

Name of party Position of contact Address
Secretary of State Head of Free Schaols Department for
Division Education, Sanctuary

Buildings, Great Smith
Street, London SW1P

3BT
Academy Trust Headteacher of Mulberry Muiberry School For
School for Girls Girls, Richard Street,

London, England, E1 2JP

General provisions

7.7

7.8

7.9

7.10

7.11

The Academy Trust cannot assigh this Agreement.

Failure to exercise, or a delay in exercising, any right or remedy of the
Secretary of State under this Agreement (including the right to terminate it), or
a single or partial exercise of such a right or ramedy, is not a waiver of, and
does not prevent or restrict any initial or further exercise of, that or any other
right or remedy.

Termination of this Agreement will not affect the accrued rights, remedies,
obligations or liabilities of the parties to this Agreement existing at termination.

This Agreement may be executed in any number of counterparts, each of
which when executed and delivered will constitute a duplicate criginal, but all
of which will together constitute the same agreement.

This Agreement and any dispute or claim arising out of ar in connection with it
or its subject matter or formation (including non-contractual disputes or
claims) wili be governed by and construed in accordance with the law of
England and Wales, and submitted to the exclusive jurisdiction of the courts of
England and Wales.
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This Agreement was executed as a Deed on 31 / 3 / | (,; 2016

Executed on behalf of the Academy Trust by:

VWR&@M and

Director Director

or

or

-----------------------------

Witness
Name:

Address:

The Corporate Seal of

THE SECRETARY OF STATE FOR EDUCATION
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affixed to this deed is authenticated by:

February 2015 vl

Duly Authorised
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AN ES

8. PUPILS WIiTH SPECIAL EDUCATIONAL NEEDS (SEN) AND DISABILITIES

“Statement of SEN" means a statement made under section 324 of the Education
Act 1996,

“EHC plan” means an Education, Health and Care plan made under section 37 (2)
of the Children and Families Act 2014.

8.1  Except as set out in clause 9 below, the Children and Families Act 2014
imposes duties directly on Academies in respect of pupils with special
educational needs, including the admission of pupils with EHC plans. If an
Academy Trust considers that a LA should not have named the Academy in
an EHC plan, it may ask the Secretary of State to determine whether the LA
has acted unreasonably, and to make an order directing the LA to raconsider.
The Secretary of State’s determination will be final, subject to any right of
appeal which a parent of the child may have to the First Tier Tribunat (Special
Educational Needs and Disability) or the Upper Tribunal Administrative

Appeals Chambar.
8.2 Notused.
8.3 Notused.
8.4 Not used.

9. ADMISSION OF PUPILS WITH SEN AND DISABILITIES

9.1 The Academy Trust must, subject to its right of appeal to the Secratary of
State, admit all pupils with a Statement of SEN naming the Academy,

9.2 Where an LA proposes to name the Academy in a Statement of SEN, it must
give the Academy Trust written notice of this, stating why it considers the
Academy to be suitable for the pupll in question. Within 15 days of receipt of
the LA's notice, the Acédemy Trust must consent to being named, except.
where admitting the child would be incompatible with the provision of efficient
education for other children, and no reasonable steps could secure
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8.3

9.4

0.6

9.6

9.7

compatibility. In deciding whether a child’s inclusion would be incompatible
with the efficient education of other children or the efficlent use of resources,
the Academy Trust must have regard to the relevant Guidance issued to
maintained schools.

If the Academy Trust decides that admitting the child would be incompatible
with the provision of efficient education or the efficient use of resources, it
rnust, within the 15 days, notify the LA in writing, giving Its reasons for its
decision.

The Academy Trust must then seek to establish from the LA whether or not it
agrees with this determination. If the LA does nhot agree with the Academy
Trust’s response, and hames the Acaderny in the child’s Statement of SEN,
the Academy Trust must admit the child to the school as specified in the
statement or otherwise by the LA,

{f in such case, the Academy Trust considers that the LA should not have
named the Academy in the statement, it may ask the Secretary of State to
determine whether the LA has acted unreasonably, and to make an ander
directing the LA to reconsider. The Secretary of State's determination will be
final, subject only to any right of appeal which a parent of the child may have
to the First-tier Tribunal {Special Educational Needs and Disability) or the
Upper Tribunal Administrative Appeals Chamber.

If 2 parent of a child for whom the LA maintains a statement appeals to the
First-tier Tribunal (Special Educational Needs and Disability) or the Upper
Tribunal Administrative Appeals Chamber, either for or against the naming of
the Academy in the child's statement, then the Tribunal's decision will be
binding, even if it Is different from that of the Secretary of State.

Where it has been finally determined that the Academy be named in a child's
Statement of SEN, the Academy Trust must admit the child to the Academy,
notwithstanding any other admissions requirements in this Agreement.
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9.8 Clauses 9.1 to 9.7 only apply insofar as the relevant pravisions of the
Chlldren and Families Act 2014 relating to SEN and disabllity do not apply to
Academies and Free Schools,
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SUMMARY SHEET

Information about the Academy:

Name of Academy Trust Mulberry Schools Trust

Company number 10035860

Date of Master Funding Agreement 57 April 2017

Name of academy Muiberry UTC
Opening date K Sepfember 2017
Capacity number -800

Age range | ‘ 14-18

Number of sixth form places 600

Land arrangements Version 1

{Version 1-4 or other}

Address and title number of Land | Bow Fire Station,

64 Parneil Road,

London E3 2RU

Titie Number EGL 499648
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1. ESTABLISHING THE ACADEMY

1.A  This Agreement made between the 'Secretaly of State for Education and
Mulberry Schaols Trust is supplemental to the master funding agreement
made between the same parties and dated 27 April 2017 (the “Master

Agreement”).
Definitions and interpretation

1.8 Except as expressly provided in this Agreement words and expressions
defined in the Master Agreement will have those same meanings in this

Agreement.

1.C  The following capitalised words and expressions will have the following

meanings:
“The Academy” means the Mulberry UTC Academy.

“Coasting” has the meaning given by regulations under subsection (3) of section
60B of the Education and Inspections Act 2006 in relation to a schoo! to which that

section applies.

‘SEN” means Special Educational Needs and the expressions “special educational
needs” and "special educational provision” have the meaning set out in sections
20(1) and 21(2) of the Children and Families Act 2014.

“Start-Up Period” means up to 7 Academy Financial Years and covers the period up
to the first Academy Financial Year in which it is planned that the Academy will be at

full capacity.

“Termination Notice” means a notice sent by the Secretary of State 1o the Academy
Trust, terminating this Agreement on the date specified in the notice.

“Termination Warning Notice” means a notice sent by the Secretary of State to the
Academy Trust, stating his intention to terminate this Agreement.

1.D  The Interpretation Act 1978 applies fo this Agreement as it applies to an Act of

Parliament.
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1.E

Reference in this Agreement to clauses and annexes will, unless otherwise
stated, be to clauses and annexes to this Agreement.

The Academy

1.F

1.G

1.H

1.1

2,

The Academy is a University Technical College as defined in clause 1.4 of the
Master Agreement.

The Academy Trust will establish and maintain the Academy in accordance
with the Master Agreement and this Agreement.

The Academy Trust will open the Academy on 1 September 2017.

The Academy Trust must ensure that so far as is reasonably practicable and
consistent with clause 2.X of this Agreement and the Equality Act 2010, the
policies and practices adopted by the Academy (in particular regarding
curriculum, uniform and school food) enable pupils of all faiths and none to
play a full part In the life of the Academy, and do not disadvantage pupils or
parents of any faith or none. For the avoidance of doubt, this requirement
applies irrespective of the proportion of pupils of any faiths or none currently
attending or predictéd to join the school.

RUNNING OF THE ACADEMY

Teachers and staff

2A

Subject to clause 2.4 of the Master Agreement, 7.A of this Agreement and
section 67 of the Children and Families Act 2014, the Academy Trust may, in
accordance with any relevant Guidance, employ anyone it believes is suitably
qualified or is otherwise eligible to pian and prepare lessons and courses for
pupils, teach pupils, and assess and report on pupils’ development, progress
and attainment.

2.A.1 Not used.

Pupils

2B

The planned capacity of the Academy is 800 in the age range 14-19, including
6
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a sixth form of 600 places. The Academy will be an all ability inclusive school

2.B.1 The Academy Trust must ensure that the Academy meets the needs of

individual puplis, inciuding pupils with SEN and disabilities, both those with
and without statements of SEN.

Safeguarding

2C

2D

The Academy Trust will abide by the requirements of and have regard to any

Guidance on:

a) safeguarding, in particuiar that contained in the guidance document
entitled “Safeguarding Children and Safer Recruitment in Education” as
amended from time to time; and

b} the employment and work placement/work experience opportunities for
pupils, in particular that contained in the document named “Guidance
on the Employment of Children” as amended from time to time.

The Academy Trust will take appropriate steps to ensure that any work
placement/work experience opportunities for pupils are suitable, so as to
safeguard the health, safety and welfare of pupils whilst employed or on work
placement/work experience either on or off the school premises.

Charging

2E

Not used.

Admissions

2F

2.6

Subject to clauses 2 K- 2.1 the Academy Trust will act in accordance with,
and will ensure that its Independent Appeal Panel is trained to act in
accordance with, the School Admissions Code and School Admission
Appeals Code published by the DfE (the “Codes”) and all relevant admissions
law as they apply to foundation and voluntary aided schools, and with
equalities law. Reference in the Codes or legislation to “admission authorities”
will be deemed to be references to the Academy Trust.

Not used.
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2.H

2.1

2.

2K

2L

The Academy Trust must participate in the local Fair Access Protocol. The
Academy Trust must participate in the coordinated admission arrangements
operated by the LA in whose area the Academy is situated unless it opts out
of doing so in any admissions year by notifying the LA in writing no later than
the date of determining its admissions policy for the Academy.

The Academy Trust may determine admission arrangements (subject to
consultation in line with the Codes) that give priority for admission to children
attracting the Pupil Premium, including the service premium (the “pupil
premium admission criterion”), but not above looked-after children and
previously looked-after children.

Where the Academy Trust applies the pupil premium admission criterion, it
must provide information in its admission arrangements about eligibility for the
premiums.

For the purposes of applying the pupil premium admission criterion only,
sections 1.9(f) and 2.4(a) of the School Admissions Code do not apply insofar
as they prevent admission authorities from giving priority to children according
to the financial or occupational status of patents or using supplementary
forms that ask for:

a) any personal details about their financial status; or

b) whether parents are serving in the UK armed forces or were serving in
the UK armed forces, and are exercising parental care and
responsibility for the child in question.

The Secretary of State may:
a) direct the Academy Trust to admit a named pupil to the Academy:

i.  following an application from an LA including complying with a
school attendance order as defined in section 437 of the
Education Act 1996. Before doing so the Secretary of State will
consult the Academy Trust; or

April 2016 v3



2.M

2.N

2.0

2.P

2.Q

2R

28

ii.  where in relation to a specific child or children the Academy Trust
has failed to act in accordance with the Codes or this Agreement
or has otherwise acted unlawfully; or

b) direct the Academy Trust to amend its admission arrangements where
they do not comply with the Codes or this Agreement, or are otherwise
unlawful,

Not used.
Not used.
Not used.

The Academy Trust must ensure that parents and ‘relevant children’ (as
described in the Codes) have the right to appeal to an Independent Appeal
Panel if they are dissatisfied with an admission decision of the Academy
Trust. The arrangements for appeals must comply with the Codes as they
apply to foundation and voluntary aided schools. The determination of the
appeal panel is binding on all parties.

Subject to clause 2.R, the meaning of ‘relevant area” for the purposes of
consultation requirements in relation to admission arrangements is that
determined by the relevant LA for maintained schools in the area in
accordance with the Education (Relevant Areas for Consultation on
Admission Arrangements) Regulations 1999.

If the Academy does not consider the relevant area determined by the LA for
the maintained schools in the area to be appropriate, it must apply to the
Secretary of State by 1 August before the academic year in question for a
determination of the appropriate relevant area for the Academy, setting out
the reasons for this view. The Secretary of State will consult the Academy
Trust and the LA in whose area the Academy is situated in reaching a

decision.

The Office of the Schools Adjudicator (“OSA”) will consider objections to the
Academy’s admission arrangements (except objections against the agreed

0
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variations from the Codes specified at clause 2.K, over which it has no
jurisdiction). The Academy Trust must therefore make it clear, when
determining the Academy’s admission arrangements, that objections should
be submitted to the OSA. The OSA’s determination of an objection is binding
on the Academy and the Academy Trust must make appropriate changes 1o
its admission arrangements as quickly as possible.

2T  Not used.

Curricuium

2.U The Academy Trust must provide for the teaching of religious education and a
daily act of collective worship at the Academy.

2V  The Academy Trust must comply with section 71(1)(6) and (8) of the School
Standards and Framework Act 1998 as if the Academy were a community,
foundation or voluntary school, and as if references to “religious education”
and “religious worship” in that section were references to the religious
education and religious worship provided by the Academy in accordance with
clause 2.X.

2.V.1 The Academy Trust must ensure that the curricutum provided to pupils up to
the age of 16 is balanced and broadly based,and includes English,
mathematics and science, and includes provision for technical education with
an emphasis on creative industries, digital technologies and healthcare.

2.V.2 Not Used,

2.W Not used.

2.X  Subject to clause 2.V, where the academy has not been designated with a

religious character (in accordance with section 1248 of the School
Standards and Framework Act 1998 or further to section 6(8) of the
Academies Act 2010):

a) provision must be made for religious education to be given to all pupils
at the Academy in accordance with the requirements for agreed

10
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2Y

22

2.AA

3.

syllabuses in section 375(3) of the Education Act 1996 and paragraph
2(5) of Schedule 19 to the School Standards and Framework Act 1898;

b} the Academy must comply with section 70(1) of, and Schedule 20 to,
the School Standards and Framework Act 1998 as if it were a
community, foundation or voluntary school which does not have a
religious character, except that paragraph 4 of that Schedule does not
apply. The Academy may apply to the Secretary of State for consent
to be relieved of the requirement imposed by paragraph 3(2) of that
Schedule.

Not used.

The Academy Trust must have regard to any Guidance, further to section 403
of the Education Act 1896, on sex and relationship education to ensure that
children at the Academy are protected from inappropriate teaching materials
and that they learn the nature of marriage and its importance for family life
and for bringing up children. The Academy Trust must also have regard to the
requirements In section 405 of the Education Act 19986, as If the Academy
were a maintained school.

The Academy Trust must prevent political indoctrination, and secure the
balanced treatment of political issues, in line with the requirements for
maintained schools set out in the Education Act 1996, and have regard to any
Guidance.

GRANT FUNDING

Calculation of GAG

3.A

3.B

Subject to clause 3.C, the basis of the pupil number count for the purposes of
determining GAG for an Academy Financial Year will be the Academy Trusf's
most recent estimate provided in accordance with clause 3.B.

The Secretary of State will, in advance of each Academy Financial Year for
the Academy, request that the Academy Trust provides an estimate of the

1
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3.C

3.D

3.E

3.F

3.6

number of pupils on roll in the following September for the purposes of
determining GAG for an Academy Financlal Year. The Academy Trust must
provide the requested estimate to the Secretary of State as soon as
reasonably practicable.

in the Academy Financial Year which is 9 Academy Financial Years after the
Academy opening date, the basis of the pupil number count for the purpose
of determining GAG will no longer be the estimate provided in accordance
with clause 3.B, but in that and all following Academy Financial Years will be
determined in accordance with clause 3.F.

For any Academy Financial Year in which GAG for the Academy has been
calculated in accordance with clauses 3.A and 3.B, an adjustment may be
made to the followlng Academy Financial Year's formula funding element of
GAG for the Academy to recognise any varlation from that estimate. The
Secretary of State may for this purpose use the Census for the relevant month
(determined at the Secretary of State’s discretion) for the Academy Financial
Year in question as a means of determining pupil numbers. The additional or
clawed-back grant will be only the amount relevant to the number of pupils

above or below that estimate.
Not used.

In the 9th Academy Financial Year after the Academy opening date and all
following Academy Financial Years, the basls of the pupil count for
determining GAG will be:

a) for pupils in Year 11 and below, the Schools Census which is used to
fund maintained schools for the financial year overlapping with the
Academy Financial Year in question; and

b) for pupils in Year 12 and above, the formula which is in use at the time
for maintained schools

The Secretary of State may, at his discretion, adjust the basis of the pupil
count to take account of any diseconomies of scale which may affect the

12
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3.H

3.

Academy if it is operating below the planned capacity in clause 2.B. If such an
adjustment is made in any Academy Financial Year, this will not change the
basis of the pupil count for calculating the following Academy Financial Year's
GAG. If the Secretary of State has indicated that additional grant may be
payable in such circumstances, the Academy Trust will bid for this additional
grant based on need and providing appropriate supporting evidence. The
Secretary of State may accept or refuse the bid at his discretion.

The Secretary of State may pay a further element of GAG to the Academy
Trust during the Start-Up Period in order to allow the Academy to:

a) purchase a basic stock of teaching and learning materials {including
library books, text books, software, stationery, science equipment and
equipment for physical education) and other consumable materials; and

b) meet the cosls associated with the recruitment and indugtion of
additional staff.

After the Start-Up Period these costs will be met through the ordinary GAG.

The Secretary of State recognises that if a Termination Notice or a
Termination Warning Notice is served, or the Master Agreement is otherwise
terminated, the intake of new pupils during the notice period may decline and
therefore payments based on the number of pupils attending the Academy
may be insufficient to meet the Academy’s needs. In these circumstances the
Secretary of State may pay a larger GAG in the notice period, to enable the
Academy to operate effectively.

Other relevant funding

3.4

Not used,

3.K Not used.

Carrying forward of funds

3.L

Any additional grant made in accordance with clause 3.1, for a period after the
Secretary of State has served a Termination Notice or a Termination Warning

13
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Notice under this Agreement, or otherwise terminates the Master Agreement,
may be carried forward without limitation or deduction until the circumstances

set out in clause 3.1 cease to apply or the Academy cioses.
4. LAND

“Debt” means an amount equal to 100% of the Land Value;
"‘Discharge Process” means the removal of:

i. the Legal Charge registered with Companies House against the
Academy Trust;

ii. the Legal Charge from the charges register at the Land Registry
against the title for the Land;

ii. the restriction in the proprietorship register referred to in clause 4.C(a);
and

iv. the notice in the proprietorship register referred to in clause 4.H(a).

“Land" means the land at Bow Fire Station, 64 Parnell Road, London, E3 2RU being
the land registered with title number EGL499649, which is to be the permanent site
of the Academy.

“Land Value" means, at any time:

1. where the Land has been disposed of as a result of the enforcement of
the Legal Charge by the Secretary of State, the proceeds of that
disposal after payment of the seller's necessary and reasonable costs
in connection with the disposal; or

ii. in any other case, the Market Value.

“Legal Charge” means the legal charge over the Land to be entered into by the
Academy Trust in favour of the Secretary of State, in aform and substance
satisfactory to the Secretary of State.

14
April 2016 v3



"Market Value” means the market value (as defined in the current edition of the
RICS Valuation Standards) of the relevant part of the Land as determined by a
professionally qualified independent valuer.

“Property Notice” means any order, notice, proposal, demand or other requirement
issued by any competent authority which materially affects the Academy Trust's
ability to use the Land for the purposes of the Academy.

Debt

4A  The Academy Trust must pay the Debt to the Secretary of State on
termination of this Agreement or in accordance with clauses 4.J(b) or 4.Q(b)(i}
or on a sale of all or part of the Land with or without the Secretary of State's

consent.
4.B  The Debt is secured by the Legal Charge.
Restrictions on Land transfer
4.C The Academy Trust must:

a) apply to the Land Registry using form RX1 for the following restrictions
(each a “Restriction”) to be entered in the proprietorship register.for
the Land by the following deadiines:

i.  within 28 days after acquiring the Land:

“No disposition of the registered estate by the proprietor of the
registered estate is to be registered without a written consent
signed by the Secretary of State for Education of Sanctuary
Buildings, Great Smith Street, London SW1P 3BT"; and

ii.  within 28 days after entering into the Legal Charge:

“No disposition of the registered estate by the proprietor of the
registered estate or by the proprietor of any registered charge, not
being a charge registered before the entry of this restriction, is fo
be reglstered without a written consent signed by the proprietor
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for the time being of the charge dated [date of charge] in favour of
The Secretary of State for Education referred to in the charges
register or by its conveyancer’;

b) take any further steps required to ensure that each Restriction is
entered on the proprietorship register,

c) promptly confirm to the Secretary of State when each Restriction has
been registered;

d) if it has not registered each Restriction, allow the Secretary of State to
do so in its place; and

e) not, without the Secretary of State’s consent, apply to disapply, modify,
cancel or remove a Restriction, whether by itself, a holding company, a
subsidiary company, or a receiver, administrator or liquidator acting in
the name of the Academy Trust.

Obligations of the Academy Trust
4D The Academy Trust must not, without the Secretary of State’s consent:
a) grant any consent or licence; or
b) create or allow any encumbrance; or
c) part with or share possession or occupation; or
d) enter into any onerous or restrictive obligations,
in respect of all or part of the Land.

4E The Academy Trust must obtain the Secretary of State’s consent before
taking any action, including the service of any notice or waiver of any
condition, under any contract relating to the acquisition of the Land.

Property Notices

4.F |fthe Academy Trust receives a Property Notice, it must:

16
April 2016 v3



b)

d)

Option

send a copy of it to the Secretary of State within 14 days, stating how
the Academy Trust intends to respond to it;

promptly give the Secretary of State all the information he asks for
about it;

allow the Secretary of State fo take all necessary action, with or instead
of the Academy Trust, to comply with it, and

use its best endeavours to help the Secretary of State in connection
with it.

4.G  The Academy Trust grants and the Secretary of State accepts an option (the
“Option”) to acquire all or part of the Land at nil consideration. The Secretary
of State may exercise the Option in writing if this Funding Agreement is
terminated for any reason, or if the Academy Trust cannot use all or part of
the Land as the permanent: site of the Academy under clauses 4.J or 4.Q. If
the Option is exercised, completion will take place 28 days after the exercise

date in accordance with the Law Society’s Standard Conditions of Sale for

Commercial Property in force at that date.

Option Notice

4H The Academy Trust:

a)

b}

c)

April 2016 v3

must, within 14 days after acquiring the Land or, if later, after sighing
this Agreement, apply to the Land Registry on Form AN1 (including a
copy of this Agreement) for a notice of the Option (the “Option Notice”)
to be entered in the register, taking any further steps required to have
the Option Notice registered and promptly confirming to the Secretary
of State when this has been done;

if it has not registered the Option Notice, agrees that the Secretary of
State may apply to register it using Form UN1;

must not, without the Secretary of State’s consent, apply to disapply,
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d)

modify or remove the Option Notice, whether by itself, a holding
company, a subsidiary company, or a receiver, administrator or
liquidator acting in the name of the Academy Trust, and

must, in the case of previously unregistered land, within 14 days after
acquiring the Land or, if later, after signing this Agreement, apply to
register a Class C(iv) land charge in the Land Charges Registry, and
send the Secretary of State a copy of the relevant entry within 7 days
after registration has been completed. If the Secretary of State
considers that the Academy Trust has not complied with this clause, he
may apply to secure the registration.

Legal Charge

41  The Academy Trust must

a)

b)

April 2016 v3

enter into the Legal Charge:

i, on completion of the acquisition of the Land, if at that time the
Academy Trust is an exempt charity for the purposes of the
Charities Act 2011, or

ii.  within two weeks after the Academy opens, if the Academy Trust
is not an exempt charity for the purposes of the Charities Act 2011
when it acquires the Land,

within 21 days from the date of the Legal Charge, register it with
Companies House or, if required by the Secretary of State, use all
reasonable endeavours to assist the Secretary of State in doing so,
including signing and executing any necessary documents,

within 28 days from the date of the Legal Charge, apply to the Land
Registry for the Legal Charge to be entered on the charges register,
taking any other steps required to have the Legal Charge registered
and promptly confirming to the Secretary of State when this has been
done; and
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d) if it has not registered the Legal Charge, ‘allow the Secretary of State to
register it, and use all reasonable endeavours to help register the Legal
Charge, including signing and executing any necessary documents and
dealing with requisitions from the Land Registry.

Land not used for the purposes of the academy

4.J

if the Academy Trust cannot use all or part of the Land as the permanent site
of the Academy but the Secretary of State agrees not to terminate this
Agreement on that basis, the Secretary of State may notify the Academy Trust
that:

a) he intends to exercise the Option to transfer the Land or the relevant
part of it for nil consideration to himself or his nominee;

b) the Academy Trust must pay the Debt or the Market Value; and/or

c) the Academy Trust must sell the Land or the relevant part of it, keeping
some ar all of the sale proceeds to fulfil its charitable purposes by
funding the purchase of an altemative permanent site for the Academy,
and accounting to the Secretary of State for any proceeds not so used.

Sharing the Land

4.K

If:

a) the Academy does not reach its planned capacity, as stated in clause
2.B, within 6 Academy Financial Years; or

b) the Academy Trust or the Secretary of State serves notice to terminate
this Agreement under clause 5.A; or

c) the Secretary of State considers that not all the Land is needed for the
operation of the Academy at planned capacity,

then:

i.  the Academy Trust must share occupation of the Land with such
other academy as the Secretary of State considers appropriate
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and enter into any legal arrangements which the Secretary of
State requires for this purpose; or

ii. the Academy Trust must sell part of the Land as required by the
Secretary of State and account for the sale proceeds to the
Secretary of State in part payment of the Debt, after which the
Secretary of State will carry out the Discharge Process over the
part of the Land that has been sold.

Exercise of Rights

4L On termination of this Agreement, the Secretary of State may give notice that
he intends to exercise his rights under clauses 4.G, 5.DD or 5.EE or under the
Legal Charge. Any such notice must state which clause of this Agreement the
Secretary of State intends to exercise, and is without prejudice to his right to
exercise any other rights available to him. -

AM If the Secretary of State exercises the Option on termination of this
Agreement, then:

a) the Academy Trust will be deemed to have paid the Debt to the
Secretary of State;

b) the Academy Trust will be deemed to have paid to the Secretary of
State a proportion of the proceeds from the sale of the Land under
clause 5.DD(b); and

c) the Secretary of State will carry out the Discharge Process;

AN Ifthe Secretary of State enforces the Legal Charge on the termination of this
Agreement, then:

a) the Academy Trust will be deemed to have paid the Debt to the
Secretary of State after the Debt has been realised by a receiver;

b) the Academy Trust will be deemed to have pald to the Secretary of
State a proportion of the proceeds from the sale of the Land as
required under clause 4.29 of the Master Agreement; and

20
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4.0

4.P

4.Q

c) the Secretary of State will carry out the Discharge Process.

if, on termination of this Agreement, the Secretary of State exercises his rights
under clause 5.DD, then:

a) the Academy Trust will be deemed to have paid the Debt to the
Secretary of State; and

b) the Secretary of State will carry out the Discharge Process.

If, on termination of this Agreement, the Secretary of State agrees under
clause 5.EFE that the Academy Trust may invest the proceeds from the sale of
the Land for its charitable objects, or directs the Academy Trust to pay all or
part of the sale proceeds to the relevant LA, then:

a) the Academy Trust will be deemed to have paid the Debt to the
Secretary of State; and

b) the Secretary of State will carry out the Discharge Process.

If the Academy Trust applies to the Secretary of State for consent to sell ali or
part of the Land, and If the Secretary of State agrees that the Land is no
longer needed or cannot be used for the purposes of the Academy, he may:

a) exercise the Option; or .
b) consent to the sale subject to one or more of the following conditions:

I that {notwithstanding clause 4.29 of the Master Agreement) the
Academy Trust pays the Debt (or, if it proposes to sell only part of
the Land, pays the Market Value of the part sold) to the Secretary
of State;

it.  that pursuant to clause 4.29 of the Master Agreement, the
Academy Trust keeps some or all of the sale proceeds for its
charitable purposes, accounting to the Secretary of State for the

remainder; or

iii. that pursuant to clause 4.30 of the Master Agreement, the
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Academy Trust pays all or some of the sale proceeds to the
relevant LA and may reinvest all or some of the sale proceeds for
its charitable purposes.

4R Ifthe Secretary of State consents to the sale of the Land, subject to any of the
conditions in clause 4.Q(b):

a) if the Secretary of State enforces the Legal Charge, then:

i.  the Academy Trust will be deemed to have paid the Debt to the
Seocretary of State after the Debt has been realised by a receiver;

ii. the Academy Trust will be deemed to have paid a proportion of
the sale proceeds to the Secretary of State as required under
clause 4.29 of the Master Agreement; and

ii. the Secretary of State will carry out the Discharge Process;

b) if all of the Land is sold and the Secretary of State agrees that the
Academy Trust may keep some or all of the sale proceeds for its
charitable purposes, accounting to the Secretary of State for the
remainder, then:

i.  the Academy Trust will be deemed to have paid the Debt to the
Secretary of State;

ii. the Academy Trust will be deemed to have palid a proportion of
the sale proceeds to the Secretary of State as required under
clause 4.29 of the Master Agreement; and

iii. the Secretary of State will carry out the Discharge Process;

c) if part of the Land is sold, and the Secretary of State agrees that the
Academy Trust may keep some or all of the sale proceeds forits
charitable purposes, accounting to the Secretary of State for the
remainder, then:

i.  the Academy Trust will be deemed to have paid the Debt to the
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4.8

47

Secretary of State fo the extent of the Market Value;

iil. the Academy Trust will be deemed to have paid a proportion of
the sale proceeds to the Secretary of State, as required under
clause 4.29 of the Master Agreement, in relation to the relevant
part of the Land; and

li. ~ the Secretary of State will carry out the Discharge Process in
relation to the part of the Land which has been sold;

d) if the Secretary of State directs the Academy Trust to pay some or all of
the proceeds from the sale of the Land to the relevant LA under clause
4.30 of the Master Agreement, or agrees that the Academy Trust may
reinvest the sale proceeds for its charitable purposes, the Secretary of
State will carry out the Discharge Pracess in relation to the part of the
Land which has been sold.

If the Secretary of State exercises the Option over all of the Land and the
Academy Trust transfers all of the Land to the Secrstary of State for nil

consideration, then:

a) the Academy Trust will be deemed to have paid the Debt to the
Secretary of State;

b) the Academy Trust will be deemed to have paid a propoition of the sale
proceeds to the Secretary of State as required under clause 4.29 of the
Master Agreement; and

c) the Secretary of State will carry out the Discharge Process.

If the Secretary of State exercises the Option over only part of the Land, and
the Academy Trust transfers that part of the Land to the Secretary of State for
nil consideration, then:

a) the Academy Trust will be deemed to have paid the Debt to the
Secretary of State to the extent of the Market Value;

b) Academy Trust will be deemed to have paid a proportion of the sale
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proceeds to the Secretary of State, as required under clause 4.29 of
the Master Agreement, in relation to the part of the Land transferred,

and

)] the Secretary of State will carry out the Discharge Process in relation to
the part of the Land which has been transferred.

Payment of Debt

41 Ifthe Academy Trust pays the Debt to the Secretary of State, the Secretary of
State will carry out the Discharge Process.

4V  |If the Academy Trust:
a) sells some or all of the Land in accordance with clause 4.Q(b), or
b) pays the Debt to the Secretary of State,

it will negotiate in good faith with the Secretary of State to agree a deed of
variation for this Agreement.

5. TERMINATION

Termination by either party

5.A  Either party may give at least seven Academy Financial Years' notice to
terminate this Agreement. Such termination would take effect on 31 August of

the relevant year.
Termination Warning Notice

5.8 The Secretary of State may serve a Termination Warning Notice where he

considers that;

a} the Academy Trust has breached the provisions of this Agreement or

the Master Agreement; or
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b) the standards of performance of pupils at the Academy are
unacceptably low; or

c) there has been a serious breakdown in the way the Academy is
managed or govermned; or

d) the safety of pupils or staff is threatened, including due to breakdown of
discipline; or

e) the Academy is coasting provided he has notified the Academy Trust
that it is coasting.

5.C A Termination Waming Notice served under clause 5.B will specify:
a) the action the Academy Trust must take;
b) the date by which the action must be completed; and

c) the date by which the Academy Trust must make any representations,
or confirm that it agrees to undertake the specified action.

5.0 The Secretary of State will consider any representations from the Academy
Trust which he receives by the date specified in the Termination Waming
Notice. The Secretary of State may amend the Termination Waming Notice to
specify further action which the Academy Trust must take, and the date by
which it must be completed.

5.E  Ifthe Secretary of State considers that the Academy Trust has not responded
to the Termination Warning Notice as specified under clause 5.C(c), or has
not completed the action required in the Termination Warning Notice as
specified under clauses 5.C(a) and {b) {and any further action specified under
clause 5.D} he may serve a Termination Notice.

Termination by the Secretary of State after inspection
5.F Ifthe Chief Inspector gives notice to the Academy Trust that:

a) special measures are required to be taken in relation to the Academy;,

or
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5.G

5.G.1

5.H

5.

b) the Academy requires significant improvement

the Secretary of State may serve a Termination Wamning Notice, specifying
the date by which the Academy Trust must make any representations.

In deciding whether to give notice of his intention to terminate under clause
5.F, the Secretary of State will have due regard to the overall performance of
the Academy Trust.

Not used.

If the Secretary of State has served a Termination Warning Notice under
clause 5.F and:

a) has not received any representations from the Academy Trust by the
date specified in the notice; or

b) having considered the representations made by the Academy Trust
remains satisfied that this Agreement should be terminated,

he may serve a Termination Notice.

Not used.

Termination by the Secretary of State

5.4

5.K

If the Secretary of State has determined that the Academy will be removed
from the Register of Independent Schools and no appeal against that
determination is pending, he may serve a Termination Notice.

If on or after 31 March 2017 or at any time thereafter but before the Academy
opens, the total number of prospective pupils who have accepted offers of
places to attend the Academy in September 2017 is less than either (i) 40
Year 10 or (ii) 155 Year 12 pupils, the Secretary of State may:

a) require the Academy Trust not to open the Academy until both 40
prospective Year 10 pupils and 155 prospective Year 12 pupils have
accepted offers of places to attend the Academy; or

26

April 2016 v3



5L

5.M

5.N

5.0

b) serve a Termination Notice.

If at any time after the Academy has opened, the Secretary of State considers
that the Academy is not financially viable because of low pupil numbers, then

he may:
a) serve a Termination Waming Notice; or
b) serve a Termination Notice.

If both parties agree that the Academy is not financially viable because of low
pupil numbers, they may jointly terminate this Agreement after agreeing the
precise terms of termination.

If full planning permission (including where relevant listed building consent) in
respect of the Land has not been obtained by 31 August 2018, the Secretary
of State may serve a Termination Notice.

If at any time before the Academy opening date, the Secretary of State
considers that:

a) the Academy would, on opening, provide an unacceptably low standard
of education; or

b) the safety of pupils or staff at the Academy would, on opening, be
threatened; or

c) the staff employed at the Academy are unsuitable; or

d) there is a serious breakdown in the way the Academy Trust is being

managed or governed; or

e) the buildings and other structures on the Land are unsuitable or the
Academy Trust has not obtained Building Regulations approvai,

he may either:

A. require the Academy Trust:
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i not to open the Academy, or

ii.  not to admit pupils of a particular age range, to be determined by
the Secretary of State; or

iii. notto use any building or other structure on the Land,

until each relevant matter in paragraphs (a) to (€) above has been resolved to
the Secretary of State’s satisfaction; or

B. serve a Termination Notice.
Funding and admission during notice period

5P Ifthe Secretary of State serves a Termination Notice under clause 5.A, the
Academy Trust may continue during the notice period to admit pupils to the
Academy, and to receive GAG and EAG, in accordance with this Agreement,

5.Q If the Secretary of State serves a Termination Warning Notice or a
Termination Notice otherwise than under clause 5.A, the Academy Trust may
continue during the notice period to admit pupils to the Academy (unless the
Secretary of State specifles otherwise), and to receive GAG and EAG, In
accordance with this Agreement.

Notice of intention to terminate by Academy Trust

5.R The Secretary of State will, before the start of each Academy Financial Year,
provide the Academy Trust with a final funding allocation indicating the level
of GAG and EAG to be provided in the next Academy Financial Year (the
“Funding Allocation”).

58 If the Academy Trust is of the opinion that, after receipt of the Funding
Allocation for the next Academy Financial Year (the "Critical Year") and after
taking into account all other resources likely to be available to the Academy,
including other funds that are likely to be available to the Academy from other
academies operated by the Academy Trust (“All Other Resources”), itis
likely that the cost of running the Academy during the Gritical Year would
cause the Academy Trust to become insolvent (and for this reason only) then
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the Academy Trust may give written notice of its intention to terminate this
Agreement on 31 August before the Critical Year.

5.T  Any notice given by the Academy Trust under clause 5.8 must be provided to
the Secretary of State within six weeks of the Secretary of State issuing the
Funding Allocation. The notice given by the Academy Trust under clause 5.5
must specify:

a) the grounds upon which the Academy Trust's opinion is based,
including:

I, evidence of those grounds;

i,  any professional accounting advice the Academy Trust has
received;

lil.  adetailed statement of steps which the Academy Trust proposes
to take to ensure that the running costs of the Academy are
reduced such that costs are less than the Funding Allocation and
All Other Resources, and the period of time within which such
steps will be taken; and

b) the shortfall in the Critical Year between the Funding Allocation and All
Other Resources expected to be available to the Academy Trust to run
the Academy and the projected expenditure on the Academy: and

c) a detailed budget of income and expenditure for the Academy during
the Critical Year (the "Projected Budget”).

5.U  Both parties will use their best endeavours to agree whether or not the cost of
| running the Academy during the Critical Year would cause the Academy Trust
to become insolvent. Both parties recognise that they will need to engage in a
constructive dialogue at the time about how best to provide education for the
pupils at the Academy and use their best endeavours to agree a practical
solution to the problem.
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5V

5W

5.X

5Y

If no agreement is reached by 30 April (or another date if agreed between the
parties) as to whether the cost of running the Academy during the Critical
Year would cause the Academy Trust to become insolvent, then that question
will be referred to an independent expert (the “Expert”) for resolution. The
Expert's determination will be final and binding on both parties. The Expert will
be requested to specify in his determination the amount of the shortfall in
funding (the “Shortfall").

The Expert will be an insolvency practitioner with significant professional
experience of educational institutions or academies. if the parties fail to agree
upon the appointment of the Expert then the Expert will be appointed by the
President of the Institute of Chartered Accountants in England and Wales.
The Expert's fees will be borne equally between the parties.

The Expert will be required in reaching his determination to take account of
advice from an educational specialist who is professionally familiar with the
issues arising from the budget management of schoolis. if the parties fail to
agree upon the appointment of the educational specialist then the educational
specialist will be appointed by the Chairman of the Specialist Schools and
Academies Trust {(or any successor or equivalent body). The educational
specialist’s fees will be borne equally between the parties.

If the Expert determines that the cost of running the Acaderny during the
Critical Year would cause the Academy Trust to become insolvent, and the
Secretary of State will not have agreed to provide sufficient additional funding
to cover the Shortfall, then the Academy Trust will be entitled to terminate this
Agreement, by notice expiring on 31 August before the Critical Year. Any
such notice will be given within 21 days after (a) the Expert's determination
will have been given to the parties or (b), if later, the Secretary of State will
have given written notice of his refusal to provide sufficient additional funding
for the Academy to cover the Shortfall.

Effect of termination

52

{f this Agreement is terminated, the Academy will cease to be an Academy
within the meaning of sections 1 and 1A of the Academies Act 2010.
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5.AA Subject to clauses 5.BB and 5.CC, if the Secretary of State terminates this
Agreement under clause 5.A, he will indemnify the Academy Trust. If the
Secretary of State terminates this Agreement otherwise than under clause
5.A, he may at his discretion indemnify or compensate the Academy Trust.

5.BB The amount of any such indemnity or compensation will be determined by the
Secretary of State, having regard to representations made to him by the
Academy Trust, and will be paid as and when the Secretary of State
considers appropriate.

5.CC The categories of expenditure incurred by the Academy Trust in consequence
of termination, for which the Secretary of State may indemnify the Academy
Trust under clauses 5.AA, may include:

a) staff compensation and redundancy payments;

b) compensation payments in respect of broken contracts;

c) expenses of disposing of assets or adapting them for other purposes;
d) legal and other professional fees; and

e) dissolution expenses.

5.DD If this Agreement is terminated, and the Academy Trust owns capital assets
which have been partly or wholly funded by HM Govermnment, the Academy
Trust must, as soon as possible after the termination date:

a) transfer a proportion of those capital assets, equal to the proportion of
the original financial contribution made by HM Government, to a
nominee of the Secretary of State to use for educational purposes; or

b) if the Secretary of State directs that a transfer under clause 5.DD(a) is
not required, pay to the Secretary of State at the termination date (or,
by agreement with the Secretary of State, at the date of their
subsequent disposal) a sum equivalent to the proportion of the original
financial contribution made by HM Government.
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5.EE The Secretary of State may.

a) Waive all or part of the repayment due under sub-clause 5.DD(b) if the
Academy Trust obtains his permission to invest the sale proceeds for

its charitable purposes; or

b) direct the Academy Trust to pay all or part of the sale proceeds to the

relevant LA.
6. OTHER CONTRACTUAL ARRANGEMENTS
Annexes
6.A  Any annexes fo this Agreement form part of and are incorporated into this

Agreement.

The Master Agreement

6.8 Except as expressly provided in this Agreement, ail provisions of the Master
Agreement have full force and effect.

General

6.C The Academy Trust cannot assign this Agreement.

6.0 Failure to exercise, or a delay in exercising, any right or remedy of the
Secretary of State under this Agreement (including the right to terminate this
Agreement), or a single or partial exercise of such a right or remedy, is not a
waiver of, and does not prevent or restrict any initial or further exercise of, that
or any other right or remedy.

6.E  Termination of this Agreement will not affect the accrued rights, remedies,
obligations or liabilities of the parties existing at termination.

6.F This Agreement may be executed in any number of counterparts, each of

which when executed and delivered shall constitute a duplicate original, but all
of which will together constitute the same agreament.
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6.G  Thig Agreement and any dispute or claim arising out of or in connection with it
or its subject matter or formation (including non-contractual disputes or
claims) shall be governed by and construed in accordance with the law of
England and Wales, and submitted to the exclusive jurisdiction of the courts of
England and Wales.

6.H Not used.
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This Agreement was executed as a Deed on 2 W T 2017
{ p

Executed on behalf of the Academy Trust by:

A ﬂwpﬁ‘“ A

Director Director

or

Company Secretary
or

Witness

Name: Jacu, MUTcHAELS

Address: 64‘ LOWQ,,- ﬂic"mnna{ 12°‘C01.
Laﬂ.o!aa\

Swis 114
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The Corporate Seal of
THE SECRETARY OF STATE FOR EDUCATION
affixed to this deed is authenticated by:

My fbolyy

Duly Authorised
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ANNEXES

7. PUPILS WITH SPECIAL EDUCATION NEEDS (SEN) AND
DISABILITIES

“Statement of SEN” means a statement made under section 324 of the Education
Act 19986,

“EHC plan” means an Education, Health and Care plan made under sections 37(2)
of the Children and Families Act 2014.

7.A  Except as set out in clause 8 below, the Children and Families Act 2014
imposes duties diractly on Academies in respect of pupils with special
educational needs, including the admission of pupils with EHC plans. If an
Academy Trust considers that a LA should not have named the Academy in
an EHC plan, it may ask the Secretary of State to determine whether the LA
has acted unreasonably, and to make an order directing the LA to reconsider.
The Secretary of State’s determination will be final, subject to any right of
appeal which a parent of the child may have to the First Tier Tribunal (Special
Educational Needs and Disabllity) or the Upper Tribunal Administrative

Appeals Chamber.
7.B  Not used.
7.C  Not used.
7.0 Notused.

8. ADMISSION OF PUPILS WITH SEN AND DISABILITIES

8.A The Academy Trust must for each of its Academies, subject to its right of
appeal o the Secretary of State, admit all pupils with a statement of SEN
naming the Academy.

8.8 Where an LA proposes to name one of the Academies in a statement of SEN,
it must give the Academy Trust written notice of this, stating why it considers
that Academy to be suitable for the pupil in question. Within 15 days of receipt
of the LA’s notice, the Academy Trust must consent to being named, except
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8.C

8.D

8.E

8.F

8.G

where admitting the child would be incompatible with the provision of efficient
education for other children, and no reasonable steps could secure
compatibility. In deciding whether a child's inclusion would be incompatible
with the efficient education of other children or the efficient use of resources,
the Academy Trust must have regard to the relevant Guidance issued to
maintained schools.

If the Academy Trust decides that admitting the child would be incompatible
with the provision of efficient education or the efficient use of resources, it
must, within the 15 days, notify the LA in writing, giving its reasons for its

decision.

The Academy Trust must then seek to establish from the LA whether or not it
agrees with this determination. If the LA does not agree with the Academy
Trust's response, and names the Academy in the child’s statement of SEN,
the Academy Trust must admit the child to the school as specified in the
statement or otherwise by the LA.

If in such case, the Academy Trust considers that the LA should not have
named the Academy in the statement, it may ask the Secretary of State to
determine whether the LA has acted unreasonably, and to make an order
directing the LA to reconsider. The Secretary of State’'s determination will be
final, subject only to any right of appeal which a parent of the child may have
to the First-tier Tribunal (Special Educational Needs and Disability) or the
Upper Tribunal-Administrative Appeals Chamber.

If a parent of a child for whom the LA maintains a statement appeals to the
First-tier Tribunal {Special Educational Needs and Disability), either for or
against the naming of the Academy in the child’s statement, then the
Tribunal's decision will be binding, even if it is different from that of the
Secretary of State.

Where it has been finally determined that the Academy be named in a child's
statement of SEN, the Academy Trust must admit the child to the Academy,
notwithstanding any other admissions requirements in this Agreement.
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8.H Clauses 8.A to 8.G only apply insofar as the relevant provisions of the
Children and Families Act 2014 relating to SEN and: disability do not apply to
Academies and Free Schools.
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THIS AGREEMENT is madeon 2. ﬁg-li\j w 2017

BETWEEN

(1) MULBERRY UTC, a company registered in England and Wales with company number
08295058 whose registered office is at Richard Street, Commercial Road, London E1 2JP

(the Transferor),

(2) MULBERRY SCHOOLS TRUST, a company registered in England and Wales with company
number 10036860 whose registered office is at Richard Street, Commercial Road, London E1

2JP (the Transferes).

BACKGROUND

(A) Mulberry UTC is a single academy trust wishing fo join Mulberry Schools Trust, 2 multi
academy frust, which in turn wishes to admit Mulberry UTC to the mul academy trust’s group
of academies.

(B} The Transferor has agreed to transfer to the Transferee the whole of the properly, business
and assets relating to the Academy and the Transferse has agreed to assume all of the
liabilities and obligations of the Transferor which relate to the Academy, upon the terms of this

agreement,
AGREED TERMS
1 DEFINITIONS
1.1 in this agreement, unless the context otherwise requires, the following expressions have the

meanings set opposite them:

"Academy" Mulberry UTC academy situated at Bow Fire Station, 64
Parnell Road, London E3 2RU

"Assets" means afl property, undertaking, rights and assets, whether
langible or intanglble, of whatever nature used or held by the
Transferor exclusively for the purposes of the Academy but
excluding the Excluded Assets.

"Business" the activities relating to the Academy carried on by the
Transferor at Completion.

"Completion” completion of the transfer of the Business to the Company in
accordance with clause 5 of this agreement.

"Contracts” means the contracts entered into by the Transferor for the
purpose of operating the Academy in the ordinary course of
business which are slill in force at the Transfer Date and
listed in Schedule 1.

"Employess” means any employees of the Transferor or of any other
persons who are assigned to the Academy or to services
provided In connection with the Academy and listed in
Schedule 3.




1.2

2.1

2.2

“Excheded Assets” those assets iisted in Schedule 2.

“Intellectual Property means Intellectual property rights whether registered or

Rights" not, including any patents, copyright and design rights, trade
marks, service marks, database rights, rights in passing-off
and know-how,

"Liabilities" the book debts, other debts, liabilities. losses or claims
against and obligations of any nature (Including VAT) of the
Academy at Completion (whether actual or contingent) which
arise out of, relate to or are attributable to the Business, the
Assels or the Contracts.

“TUPE" the Transfer of Undertakings (Protection of Employment)
Regulations 20086.
“VAT™ value added tax chargeable under the VATA 1994 and any

similar replacement or additional tax.
“VATA 1994" the Value Added Tax Act 1994.

In the interpretation of this agreement:

1.2.1 the headings are for convenience only and shall not affect the interpretation of this
agreement;

1.2.2 unless the context otherwise requires the singular shall include the plural and vice
versa;

1.2.3 a reference to any party shall include that parly’s personal representatives,

successors or. permitted assigns;

1.2.4 a reference to a statute or statutory provision Is a reference to it as it is in force for
the time being taking account of any amendment, extension, or re-enactment and
includes any subordinate legislation for the time being in force made under it: and

1.2.5 a reference to writing or written includes faxes but not e-mail or any other form of
electronic communication.

AGREEMENT TO TRANSFER

In consideration of the covenants on the part of the Transferee herein, the Transferor shall
transfer to the Transferee to take over as a going concern, with effect from Completion, the
whole of the Business, Contracts and Assets of the Academy subject to the terms and
conditions of this Agreement.

The transfer of the Business shall include the goodwill of the Business, together with the
exclusive right for the Transferee to represent itself as carrying on the Business.

CONSIDERATION

in consideration for the transfer by the Transferor referred to in clause 2, from Completion the
Transferee shall assume responsibility for the satisfaction, fulfilment and discharge of all of
the Liabllities and the Contracts.



71

7.2

VALUE ADDED TAX

The Transferor and the Transferee consider that the Business is being transferred as a going
concern.

If HM Revenue & Customs refuses to accept that the transfer of the Business is a transfer of
a going concern, the Transferee shall pay to the Transferor VAT on the assets transferred as
assessed by HM Revenue & Customs and the Transferor shall provide the Transferee with a
tax invoice to support a claim by the Transferee for a recovery of tax paid.

COMPLETION

Completion of the transfer of the Business and the Assets shall take place with effect from 1
August 2017 when the Transferor shall allow the Transferee to take possession of the Assets.

ASSETS

if any release, consent or approval is required pursuant to any agreement, deed, regulation or
otherwise in order to complete the transfer from the Transferor to the Transferee of the

ownershlp of the Business:

6.1.1 the Transferee shall use all reasonable endeavours (both before and after
Completion) to obtain the release, consent or approval as soon as practicable;

6.1.2 from Completion until all of the Transferor's rights in or to the relevant Assets have
been effectively fransferred to the Transferee the Transferor shall;

6.1.2.1 hold the relevant Asset on trust for the Transferee, shall forthwith give
the Transferee notice of any notices or other material
communications or information received by them in relation thereto
and shall act under the direction of the Transferee in all matters
relating to the relevant Asset (so far as they lawfully may do so); and

6.1.2.2 use all reasonable endeavours fo procure as soon as Is practicable
the grant to the Transferee of rights equivalent to those enjoyed by
the Transferor ‘or {(at the option of the Transferee) procure as soon as
is practicable a novation and upon the grant to the Transferee of such
rights or upon such novation {in either case) in a form which is
satisfactory to the Transferee, such trust shall determine and the
Transferor shall, where appropriate, surrender their rights.

CONTRACTS

With effect from Completion the Transferee shall, to the extent that they have not been fully
performed, assume responsibility for the carrying out of the Contracts and shall indemnify the
Transferor against any Liabilities, losses or claims arising in respect of the Contracts from that

date.

In cases where the Transferor has entered into agreements or contracts with third parties on
terms wherae the purported assignment or novation would be a breach of, or otherwise cause
or entitie such third parties to terminate such agreements or contracts, and the parties have
used their best endeavours to obtain the agresment of such third parlies to such assignment
or novation, then such agreements or contracts shall not be, or be deemed to have been, so
assigned or novated and the same shall continue and subsist in the name of the Transferor

but on the basis that:

7.2.1 The Transferor shall not incur any liabilitly thereby and the Transferee shall
indemnify the Transferor accordingly;




7.3

8.1

8.2

9.2

9.3

9.4

8.5

9.6

7.22 the obligations of the Transferor under such contracts shall be performed by the
Transferee in accordance with their respective terms;

7.2.3 in consideration of such performance, the Transferor shall direct or procure that all
payments due to it Under such contracts in respect of work carried out by the
Transferee after Completion shali be paid to the Transferee; and

724 the Transferor shall on behalf of the Transferee take such action and enforce all
claims arising under such agreements or contracts against such third parties upon
recelving the written request of the Transferee to do so.

Subject to clause 7.2 the Transferor shall without delay execute such deeds of novation as
the Transferee requires to novate agreements or coniracts with third parties.

EMPL.OYEES

The parties acknowledge and agree that the transfer of the Business pursuant to this
agreement s a transfer to which TUPE applies and the contracts of employment of the
Employees shall transfer to the Transferee pursuant to TUPE with effect from Completion.

The Transferee will employ the Employees from Completion and will Indemnify the Transferor
against any claims of whatever nature arising after Completion out of or in relation to the
contracts of employment of the Employees or the transfer of employment of the Employees to
the Transferee,

PENSIONS

The parties acknowledge that the Transferee is a “scheme employer” for the purposes of the
Local Government Pension Scheme (Administration) Regulations 2008 (“the LGPS
Regulations” which expression shall include any regulations amending or replacing the
regulations from time tc time) and that the LGPS Regulations shall apply to the Transferee
(as the person carrying on the business of the Academy).

The parties acknowledge that the Transferee is an "employer” for the purposes of the
Teachers’ Pension Scheme Regulations 1997 Sl 1997/3001 ("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 Transferee {as the person carrying on
the business of the Academy).

The Transferee acknowledges that the Employess 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 af the
Academy following the Transfer Date subject to the terms of the LGPS Regulations and the
TPS Regulations.

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

The Transferee shall be responsible for all employer contributions payable to the LGPS and
the TPS In respect of the Employees and any other sum due to the LGPS and tha TPS in
respect of the Employees.

The Transferee shall:

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

9.6.2 promptly provide to the Transferor such documents and information which the
Transferor may reasonably request In advance of any onward transfer of any
person engaged or employed by the Transferee; and
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13.1

13.2

13.3

14

15

15.1

15.2

16.3

15.4

15.56

9.6.3  fuilly co-operate with the reasonable requests of the Transferor relating to any
administrative tasks necessary to deal with the pension aspects of any onward
transfer of any person engaged or employed by the Transferee.

TITLE

The Transferee shall accept without investigation such title, if any, as the Transferor has to
the Assets.

BENEFICIAL OWNERSHIP

Beneficial ownership of the Assets shall not pass to the Transferee until Completion.

CONFIDENTIALITY

Each parly undertakes to the others that it 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.

WINDING UP MULBERRY UTC

The Transferor may apply such amount as may reasonably be required to ensure that it is
properly wound-up following Completion, provided that any unapplled surpius amount
remaining after the costs of winding-up have been paid shall be transferred to the Transferee,
as provided for by this Agreement.

The Transferor shall have the period of 6 months after the Effective Date io conclude its
winding up after which any surplus as referred to in 13.1 above shall be iransferred to the

Transferee.

The Transferee shall provide assistance to the Transferor as necessary to give effect to the
winding up of the Transferor in accordance with all applicable laws and regulations.

FURTHER ASSURANCE

The Transferor and the Transferee shall do and sign or execute or procure to be done, signed
or executed all such other acts, deeds, documents and things as may be necessary or
desirable to vest the Assets and rights hereby agreed to be transferred to the Transferee and
to give the Transferee the fulf benefit of such Assets and rights.

GENERAL

This agreement shall in so far as it remains to be performed continue in full force and effect
notwithstanding Completion.

No variations to this agreement shall be effective unless In writing and signed on behalf of
each party.

This agreement contains the entire agreement between the parties relating fo the transactions
provided for in it and supersedes any previous agreements between the parties relating fo its
subject matters. Each of the parfies acknowledges that in agreeing to enter into this
agreement it has not relied on any representations or undertakings except those contained in
this agreement.

This agresment shall -be binding on and enure to the benefit of each party's respective
successors In tifle and assignees as the case may be.

No one other than a party to this agreement, their successors and permitted assignees, shall
have any right to enforce any of its terms.




15.6 This agreement may be executed in any number of counterparts, each of which when
executed shall constitute a duplicate original, but alt the counterparts shall together constitute
the one agreement. No counterpart shall be effective until each party has executed at least
one counterpart.

15.7  This agreement shall be governed In all respects by English law.

15.8 If any of the provisions of this agreement is or at any time becomes illegal, invaiid or
unenforceable in any respect, the legality, validity and enforceability of the remaining
provislons of this agreement shall not in any way be affected or impaired thereby.

This agreement has been entered into on the date stated at the beginning of It.

Signed by: ﬂq{l/lm ................... 2 %WWN ...... (Director)

Duly authorised for and on behalf of
MULBERRY UTC

in the presence of:

Occupationi,)ff.lswﬂf{ Aﬁg’%ﬂﬂf

s

Signed by: Z..reeeriens
Duly authorised for and on behalf of
MULBERRY SCHOOLS TRUST

In the presence of; E 5i f/

Witness. ALK, AdDctiAL ey

(Director)

Address...tféfé...éowm‘ 12 ehisncrst Lol

Occupaﬂon..fm/@m /
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SCHEDULE 2
EXCLUDED ASSETS

None.



SCHEDULE 3
LIST OF TRANSFERRING EMPLOYEES

Ben Rew

Senior Vice Principal

Ruthanna
Christofides

Director of Learning (Science)







