Multi Special Freg Schaol Modal

SUPPLEMENTAL ¥ FOR CHURCHILL SPECIAL FREE
SCHOOL
THIS AGREEMENT made 1 "Seamss 2013
BETWEEN
(1) THE SECRETARY OF STATE FOR EDUCATION: and
(2) SAMUEL CADEMY TRUST (“the Company”

IS SUPPLEMENTAL TDO THE MASTER FUMNDING AGREEMENT made
between the same paries and dated M o~ 2013 fthe
"Master Agregmant”),

1

1.1

1.2

DEFINITIONS AND INTERPRETATION

Except as expressly provided in this Agreement words and axpressions
defined in the Master Agreement shalt have the same meanings in this
Agregment as were ascribed to them in the Master Agreement.

The following words and gxpressions shall have the following
Meanings:

‘the Academy” moans the Special Free Schaal and is called Churchill
Special Free School and is to be established al Chalkstone Way,
Haverhill, Suffolk CBS QLD:

“Chief Inspector’ means Her Majesty's Chief Inspector of Education,
Children's Services and Skills or his suUccessor;

"Insured Risks" means fire, lightning. explozion, eanthquake, storm,
tempest, flood, subsidence, landslip, heave, impact, terrorism, bursting
or gverflowing of water tanks and pipes, earthqueke damage by aircraft
and other aerial devices or arlicies dropped there from, riot and civil
commatian, labour disturbance and malicicus damage and such other
risks as the Company insures against from time la bmeg, subjact in al
cases o any exclusions or limitations as may from time to time be

imposed by the insurers or anderwriters;
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‘the Land™ means the land {including for the avoidance of doubt all
buildings, structures landscaping and other erections) situated at and
known as Chalkstone Way, Haverhill, Suffolk CB3 QLD and being part
of the land registered under title numbers SK27438 and SK 28903
making up the permanent site of the Academy or the part of such land
remaining in the ownership of the Company, following any disposal in
accordance with clause 101 or clause 10K;

“Start-up period” means up to a maximurn of four Academy Financial
Years running from the first Acaderny Financial Year following lhe date
of this agreement or the period up to and including the first Academy
Financial Year in which the Academy can offer its planned places {as
set down in clause 2.5 of this Agreemenh, whichever is the sharter,

Reference in this Agreement to clauses and Annexes shall, unless
ctherwise stated, be to clauses and annexes of this Agreement.

THE ACADEMY

The Company will gstablish and mairtain, and carry on ar provide for
the camying on of the Academy in accordance with the Master
Agreement and this Agraement.

The Gompany must ensure special educational provision is made at
the Academy for one or more categories of SEN. These calegories
may include, but are not limited to, Spesch Language and
Gommunication Needs, and Autistic Spactrum Cisorder.

The Company may not refuse to admit & chikl whose statement of SEN
narmes ane of the Special Free Schools on the sale basis that some, or
all, of the child's SEN do not feature in the categories referred to in
clause 2.2 of this agreement.

The requirgments for the admission of pupils ta tho Acaderny are sat
aul at Annex 1.
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ACADEMY OPENING DATE

2.5 Tha Agadermy shall open as a school on Monday 2 September 2013,

PUPILS

2.6 Tha planned number af places for pupils admitted under paragraph 2 of
Annex 1 to this Agreement {"Statemented Fupils"y is 70 in the age
range 8-18, including a sixth fgmm af 12 places.

2.7 The Agademy may admil up o & maximum of 15 pupils under
paragraphs 30i)-fivy of Annex 1 1o this Agreement {"Non-Statemented
Pupils").

3 CAPITAL GAANT

3.1 Pursuant to clause 35 of the Master Funding Agreemenl, the Secretary
ol Stale may, in his absolute discretion provide Capital Expenditure
funding n accordance with any amangements he  considers
appropriate,

4 GAG AND EAG

4.1 The Secretary of State agrees to pay GAG and EAG 1 the Company in
relation to the Academy in accordance with the Master Agraement.

44 ADDITIONAL FUNDING

4A_1 The Secretary of State may pay further grant in the Skart-up penod, as
determined and specitied by him, for S0sts which cannot othenyise be
met from GAG.

48 NOTIFICATION

48.1 The Company shall, within 14 days of receiving any order, notice,

proposal, demand or any other requirement materally affacting the
ability of the Company to use the Land for the purpbses of the
Academy from any competent autharity, give full particulars by written
nctice to the Secretary of State and deliver 1o the Secretary of Staie
copies of such documents as he may require. Such natice shall state
what steps. il any actions are required, the Company intends to taks in

3
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respanse ko the order, notice, proposal, demand or other requirgment
alfecling the: Land.

The Company will &t its ocwn ¢osl provide all information reasonably
required by the Secretary of State in respect of an ordar, notice,
propasal, demand or any othet raguirement aftecting the Land 35
referred to in ¢lause 4B.1,

Following the receipt by Lhe Secretary of State of the written nolice
under clause 48.1, if the Company does not take the necessary steps
ta ramedy or prevent the meaterial breach refarred to in the notice within
a reasonable time, the Company shall permit tho Sacraetary of State to
take all steps in conjunction with or instead of the Company as may be
necessary b comply with any order, notice, proposal, demand gr other
requirement affecting the Land referred to in the said notice. The
Company shall, in such circumstances, uss all reasonable andeavours
Lo assist the Secretary of State 1o take the appropriate required steps.

TEAMINATION

Either party may give not less than seven Acadermy Financial Years
written natice to terminate this Agreement, such notice io expirg on 31
August 2020 or any subsequent anniversary of that date,

Notice of Intention to Terminate by Company

The Secretary of State shall, at a date preceding the stan of each
Academy Financial Year, provide to the Company an indication of the
tevel of funding to be provided by the Secretary of Skate to the
Company by way of GAG and EAG in the next follawing Academy
Financial Year (the “Indicative Funding"). If the Company is of the
opinton  that, after receipt of the Indicative Funding for the nexl
following Academy Financiaf Year (the “Critical Year"} and of the taking
inlo account ail ather resources available and likely to be availahle 1o
lha Academy, including such funds as are set out in clause 73 of the
Master Agreement and such other funds as are and likely 1o be
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avallable to the Academy from cther academies operated by the
Company {"All Other Resources"), it ia likely that the cost of running the
Academy during the Critical Year would cause the Company, on Lhe
basis of the Indicative Furkling, to become insolvent {and for this
reaskn only) then the Company may give notice of its intention to
terminate this Agreemenl at the end of the then cument Acadermy
Financial Year.

Any notice given by the Company under clause 5.2 shall be in wriling
and shall be served on the Secretary of State not later than 28
Fabruary preceding the Critical Year or, if the Secretary of Stale shall
not have given notice of the Indicative Funding to the Company in
réasonably sufficient tima to allow the Company to serve nolice by 28
February (taking into consideration the requirements in the remainder
of this clause 5.3 for the content of the notica}, within six wesks after
the Secretary of Stata shall have given natice of the Indicative Funding.
The notice must specify:

the grounds upon which the Company's cpinion is based and incluge
the evidence of those grounds and any professional accounting advice
the: Company has received and including a detailed staternent of steps
which the Company proposes 1o take with a view to ensuring that as
500N as reasupnably practicable the costs of running the Academy are
reduced sufficiently to ensure that such costs are less than the
Indicative Funding and &l Other Resources and the period of time
within which such steps will be taken; and

the shortiall in the Critical Year batwenn the Indicative Funding and All
Other Resources expected to be available to the Company to run the
Academy and Lhe projected expenditure on the Academy; and

a detailed bixdget of income and expenditure for the Academy during
the Critical Year {the "Projected Budget').

Both parties endartake 10 use their best endeavours to agree whether
or not the cost af running the Academy during the Criticad Year would

5
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cause the Company, on the basis of the Indicative Funding and All
Other Resources, 1o become insolvent. Both parlies recogniza that
they will need 1o engage in a constructive dialogue at the Lime about
haw best to provide education for the pupils at the Academy and
undertake to usa thair bost endeavours to agree a practical solution to
the problem,

If no agreement is reached by 30 April (or such other date as may be
agréad between the parlies) as to whether the cost of running the
Academy during the Critical Year on the bagis of the Indicative Funding
and All Other Hesources would cavse the Company o bacome
inschwent, then that question shall be referred to an independent expart
{the “Expert™ for resclution. The Expert's determination shall he final
and binding on both parties. The Expert shall be requested 1o spacify
in his datermination the amounl of the shortfall in furding fthe
‘Bhortfall’y. The Expert shall be an insolvency practitionar with
significanl professional experience of educational institutions  or
dcademies.  If the parties fail 1o agree upon the appointment of Lhe
Expert then the Expert shall be appointed by lhe Prasident for the time
being of the Institute of Chartersd Accountants in Engtand and Wales.
The Exper’s fees shall be borne equally between the partias.

The Expert shall be required in reaching his determination to take
account of advica from an educational specialist whe is professionally
familiar with the issues arising from the budget management ol large
schools.  If the parties fail o agree upon the appointment of the
aducational specialist than the educational specialist shall be appointed
by the Chairman for tha time being of the Specialist Schools and
Academies Trust. The educational specialist's feez shall be borme
squally between the partias,

i the Expert determines that the cost of running the Academy during
the Critical Year would cause the Company, on the basis of the
Indicative Funding and All Other Resources, to becomeg inselvent, and
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the Secretary of State shall not have agreed to provide sufficient
additional funding W cover the Shortfall, then the Company shall be
entitled to rminate this Agreement, by nofice expiring on 31 August
pricr to the Critical Year. Any such notice shall be givan within 21 days
after (3) the Experf's determination shall have been given ta the parties
or (o), if later, the Secretary of State shall have given written notice of
his refusal to provide sufficient additional funding for the Academy to
cover the Shorifall

Termination Warning Notice

5.7~ The Secretary of State shaill be entitled to issua to the Company a

2. 7B

written natice of his intention to terminate this Agreement {“Tenmmination

Warning Notice") where he considers that:

{a) the Academy i= no longer meeting the requirements set out in
clause 124 of the Master Agreement {subject to clause 511 of
this Agreement);

(b}  the conditions and regquirements set out in clauses 2.2, 2.3 and
2.4 of this Agreement amnd clauses 13-34C of the Master
Agresment (where applicable to a Spacial Free School) are ng
leiger being met;

(cj the standards of performance of pupils al the Academy arg

unacceptably low;

fcl} there has been a serious breakdown in the way the Academy is
managed or governead;

{8) the safety of pupils is thregtened {whether by breakdown of
discipline or otherwise); or

(f the Company is otherwise in material breach of the provisions
of this Agreement.

A Termination Waming Notice issued by the Secretary of State in
accordance with clause 5 7A shall specify:
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reasons for the Secretary of State’s issue of the Temination
Waming Notice,

the remedial measures which the Secretary of State requires the
Company to carry out, with associated deadines, in order Lo
rectify the defaults identified ("Specified Remedial Measures");
and

the date by which the Company must respond to the
Termination Warning MNotice providing ils representations with
regard thersto andfor confirm that it accepls and agrees to
undertake the Specified Remedial Measures.

The Secretary of State shall consider any response  and
representations from the Company which are received by the date

specified in aceordance with clause 5.7Ec) and shall confirm whethor

he considers that;

b

(k)

fch

in light of the Cornpany’s representations in response to the
Termination ¥Yaming Notice, some or all of the Specified
Hamedial Measures are nat required to be implemsantad {amd i
50 which) and/or the Specified Aemedial Measures are being or
will be implemented within the specified imaframe; or

subject to any further measures he reasonably requires
{"Further Remedial Measwres™ being mplemented by a
specified date or any evidence he requires being provided, the
implermertation  of such measures hag been or will be
successiully completed within the specified timeframes; or

he is nat satisfied that the Company will rectify the defaults
identified in the Terminalion Waming Notice within the specificd
timeframes. {In such circumstances, the Sacretary of Stale may
notify the Company of s nlention to terminate the Agreement
ot a specified date.)
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570 The Secrstary of State may by notice in wriling terminate this

Agregmeant with effect from a specified date in the event that:

fay the Company has not by the date specified in clause 5.7B(c)
responded to the Termination Warning Nolice eher confirming
that it accepts and agress to undertake the Specified Remeadial
Measures or proveding ils representations with regard to the
Specified Remedial Measures; or

{b) the Company has not camied out the Specified Remedial
Measurexz andfor Further Rpomadial Measures within the

spacifiad timefranmas;

provided that having considered any representations made by the
Company pursuant to clause 5.7Bc), the Secretary of Siate remaing

satished that it is appropriate (o terminate the Agreement.

Motice of Intention to Terminatae

5.7E

h.7F

5.7

Tha Secrelary of Skate may at any time give written notice of his
tntention 1o termingate the Agreementl whara the Chief Inspactor gives
notice to the Company in accordance with section 13{3) of the
Education Act 2005 stating that in the Chief Inspector's opinion —

(&) spacial maasures are required to be Aken in relation o the
Academy; or

fp)  the Academy requires sigrificant improvement.

Any notice issued by the Secretary of Stata in accordance with clause
5.7E shall invite the Company to respond with any reprosentations
within a specified timeframe.

Where the Secretary of State has given notice of his inlantion to
terminate this Agreement in accordance with clauses 5.7E and 5.7F
and —
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he has not received anmy representations from the Company
within the timeframe specified in clause 5.7F; or

heving considered the represenlations made by the Company
pursuant to ¢lause 5.7F, the Secretary of Stale remaing satisfied
that it is appropriate ta terminate this Agreament

he may by notice in writing terminate this Agreement, such termination
0 take effact from the date of the notice.

T=minatlon with Immediate Effect

58 If the Company has not obtained full planning permission (including
where ralevant listed building consent}, in respect of the site on which it
is proposed thal the Acaderny will be situaled, by date 14/06/2013, the
Secretary of State may terminate Lhis Agresmeant by notice in writing to

the Company such termination to take effect an the date of the notice.

5.8 IF at any time after the signing of this Agreemeant but pricr 1o the

Academy opening dala, the Secratary of State is of the view that:

the Acadermy would, on gpening, provide an unacceptably low
standard of aducation: ar

the safety of pupils or staff at the Academy would, an opening,
be threatened; ar

the staff employed at the Academy are unsuitabile;

there is & sericus breakdown in the way the Company is being
managed ar governed; or

the buildings and other structures on the Land are unsuitable or
the: Company has not obtained Building Regulation approval.

he may in wnting either:

{a)

require the Company (i} not to open the Academy; and/or (i) not
ta admit pupils of & paricular ags range, to be determined by
the secretary of Stata; andfor {ii} not o use any building or
other structure on the Tand ondil such time as the relevant

10
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matter or matters isteéd n 1. to 5. above has or have been
resolved to the Secratary of State's satisfaction; or

(b terminate this Agreement by nofice in writing to the Company
such termination o take effact on the date of the notice.

If the Secretary of State has causs o serve a notice on the Company
under section 163 of the Education Act 2002 and a determination {frorm
which all rights of appeal have been exhausted) has been made that
the Academy shall be struck off the Register of Independent Schools,
he may lerminate this Agrooment by notice in writing to the Company
such termination ks take effect on the date of the notice.

EFFECT GF TEAMINATION

In the event of termination of this Agreerment however coourring, the
schogl shall cease to be an Academy within the meaning of Sactions 1
and 1A of the Academios Act 2010,

Subject to elausa 6.3 and 6.4, if the Secretary of State lerminates this
Agreement pursuant to clause 5.1 of this Agreement, the Secretary of
State shalt indemnify the Company. i the Secratary of State tanminates
this Agreement ather than pursuant to clause 5.1 of this Agreement,
the Secretary of State may in his absote discretion indemnify or {lo
such exdent if any as he may in his absolute discretion consider

appropriate] compensate the Company.

The ampunt of any such indeminity ar compensation shal be
determined by the Secretary of State having rogard to  any
reprasantations made la him by the Company, and shall be paid at
such times and in such manner as the Secretary ol Skate may
reasanably think fit.

The categories of expenditure incurred by the CGompany in
consequence of the termination of the Agreement in resped of which
the Secretary of State shail (whers the Secretary of State temminates
this Agreemenl pursuant to clause 5.1} indemnify the Company and

L1
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may (where the Secretary of Siate terminates this Agreement
otharwise than pursuant 1o clause 5.1) in his absolute discretion
indemnify or compensale the Company inciude (but not by way of
limitationy, sta¥ compensation  and  radundancy payments,
compensation payments in respedct of broken contracts, sxpenses of
disposing of assets or adapting them for other purposes, legal and

other profeasional fees, and dissolution expenses.

Subject to ¢lause 6.6, on theg temination ot this Agreement howewver
ocourring, the Company shall in regpect of any of 5 capital assets at
the date of termination:

(ay  promptly transfera proporticn  of theassets to a person
nominated by the Secretary of Stata, i the Secretary of State
considers that all or some of those assets need 1o be used for
any educational purpase by thal nomines. The groportion of the
assets to be transferred shall be the same as the proportion of
the capitai contribution made by the Secretary of State to the
original vafue of those assets, whether that contribution was
made on the establishment of the Academy or laler; or

{b)  if the Secretary of State confims that a transfer under clauss
B.5(a) is not raquirgd, promptly repay to the Secretary of State a
sum equivalent 10 the percantage of the value of the assets at
the date of termination, or, by agreament with the Secretary of
State, at the date of subsequent disposal of those assets. Such
percentage to be the same as the porcentage of the capital
contribution made by the Secrelary of State to the original value
of those assets, whether that contribution was made on the
establishment of the Academy or later.

The Secrotary of State may waive in whole aor in part the repayment
due under clause 6.5{b) if:

a) The Cormpany oblains his permission to invest the proceeds of
zale for its charitable abjects; or

12
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by  The Secretary of State directs all or pan of the repayment {o be
paid 10 the LA,

The sale or disposal by other means of publicly funded land held for
the purposes of an Academy is now govemed by Part 3 of Schedule 1
ko the Academnies Act 2010.

ANNEX

The Annex to this Agresment forms part of and is incorporated into this

Agreement.
GENERAL
This Agreemant shall not be assignatie by the Company.

MNo delay, neglact or forbearance on the part of the Secretary of State
in enfarcing {in wholé or in part) any provision of this Agresment of in
exercising {in whole ar in parf) any right conferred on him by this
Agreemenl shall be or be decmad 10 be a waiver of such provision or
right or a waiver of any other provision or right or shall in any way
prejudice any right of the Secretary of Skate under this Agresment or
shall amount to an election not to enfarce such provision or axercise
such right (including, for the avoidance of doubt, any right ba terminzate
this Agresment).

Tarmingtion of this Agreement, for any reason, shall not affect the
accrued rights, remedies, obligations or liahilities of the parties existing

at temminalion.

This Agraament may e execuled in any number of counterparts, each
of which when executed and deliverad shall constilute a duplicate
original, but all the coumerparts shall together constitute the ong

agrearnent.
THE MASTER AGREEMENT
Excopt as expressly provided in this Agreement the Master Agreement

shall continue in full force and effescd.

13
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10 EMGLISH LAW

10.1 This Agreement and any dispule or ¢laim arising out of or in connection
with it ar its subject matter or farmation {including non-contractual
disputes or claims) shall be governed by and construed in accordance
with the law of England and Wales.

10.2 The parties irrevocably agree that the courts of England and Wales
shall have extlusive jurigdiction o settle any dispute or claim that
ariges gut of or In connection with this agreement or its subject matter
or formaticn {including non-contraciual disputes or claims).

LAND CLALSES

10A.1 For the purposes of clarification the Land is ali of the land edged in red
on the plan altached in Annex 2, making up 9% of the land ooccupied by
the Company, provided by the Company for the exclusive use of the
Academy.

10A.2 For the purposes of darification all of the land edged in red on the plan
attached in Annex 3 is provided by the Company to the Academy for
use on a shared and reasonable basis with Samuel Ward Academy
{another academy school established and mainteined by the
Company]. The costs associated with such shared uze, ncuding but
not limited 10 serice costs, will be apportioned Oy the Company as
betwaen Samuel Warl Academy and the Academy on a fair and
reasonable basis, taking account of the percentage of lhe Land
accuped by each school,

Rastrictlons on Land transfer
108) The Company:

fay  shall, within 28 days from the sigring of this Agreemant, apply 1o
the Land Registry for reslrictions in the proprietorship register
{funder section 43{1}a) of the Land Regislration Act 2002 in

14
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Form RX1 as prescrbed by Rule 91 and Schedule 4 of the Land
Hegislration Roles 2003 ('LRR 20037) in the following terms:

No disposition of he registared estate by the proprietor of the
registered estate is 1o be registered without 2 written consent
signad by tha Secretary of State for Education of Sanctuany
Builttings, Great Smih Siraet, London SWI1E

shall take any further steps reasonably required 1o ensure that
lhe restriction referred to in clause 10B(a) is entersd on the
proprigtorship reqister,

shall provide the Secretary of State with confirmation of the
antry of the restriction referred ta in clause 10B{a) as soon as
reasonably practicable after it receives notification from the Land
Registry,

in the event that it has not registerad the restriction referred to in
Clause 10B(a), hereby consents to the antering of the restriction
rafarred to in 10B{&) in the register by the Secretary of State
(under 5. 43{1)(b] of the Land Registration Act 2002); and

shall not, without the congent of the Secretary af State, apply to
dis-apply, modify or remove {by cancellation ar otherwise) a
restricticn entered in accordance with clause 108{a) or 10B(d)
above, whether by itself, a holding company, a subsidiary
company, or & receiver, adminislrator or liguidator acting in the

name of the Cormpany.

Obligations of the Company

10G) ()

The Company shall keep the Land clean and tidy and make
gocd any damage it causes to the Land and | ar any
detesioratian to the condition of the Land that may arise from the
date of this Agreement. In compliance with Lhis clause. the
Company shall not do or cause or permit to be dona anything ks

15
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lessen the value or marketahbility of the Land $ave with the
axpross weitten congent of the Secretary of State.

102) (i) The Company agrees it shall seek and obtain the prior written

(a)

(b}

(c)

{d]

1QC) {iii)

Ingurance

consent of the Secretary ot State, not to be unreasonably
withhald or delayed befora taking any steps to;

grant any consent or licence in respect of the Land or any part of
it and S or

create of permit o anse or continue any encumbrancs affecting
the Land or any part of it; and [/ or

part with or share possession or ocoupation of the Land or any
pari ol it; and { ar

enter info any cnerous or restrictive obligations affecting the
Lard ar any part of it,

The Company agraes that prior to taking any steps, including
but not immed to the service of any notice or waiver of any
condition, under any contractual amangement entgred intg in
respect of the acquisition of the leqal interest in the Land, it shall
seek and obtain the written consent of the Secretary of State,

not to be unreascnabily withheld or delayed.

10D) The Company shall:-

(a)

{£]

{C}

keap the Land insured with a reputable insurance office against
loss or damage by the insured Risks in the sum the Company is
advised represents the reinstaterment value of the Land from
time 10 time;

pay the premiems for msurance promptly as they become due

and maintain in force the policies of insurance on the Land;

following the incidence of damage to or destruction of the Land
and subject to receipt of all necessary consents licences

16
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permissions and the like apply the proceeds of the policy of the
insurance mecaived for those purposes in rebuilding and
reinstating the Land (provided that this clause should be
satisfied f the Gompany provides premises not necessarily
identical to the Land as the same existing priar to such damage
or destruclion occuring) as soo0n as may be reasonably

practicable;

(dy  produce to the Secretary of State a copy of the insurance policy
whensver reasonably requested and the receipt for the last
premium gr other evidence of renewal and up o date details of
the amount of cover (but no more often than once in any perod
af 12 rmgnths in both cases),

(e} nat knowingly do anything whersby any policy of insurance

ralating to the Land may become void or voldable.

(f msure aganst iabiity in respect of property owners” and third
pary risks including occupiers liability.

Transfer of Land

10E) The Company hereby grants and the Secretary of Stata hareby accapts
an option, exarcisable by the Secretary of State ar his nominee, tQ
acyuirg the sakl Land gr any pan thereol at nd consideration. The
option hereby granted shall be exercisable (by notice in writing by or on
behalf of the Secretary of State) on the terminabon af this Funding
Agreement for whatever cause or in cirgumstances where tho
Company 15 unable 0 usa all or pant of tha Land as the pamanant site
of the Academy in acgordance with clauses 10G. On the exercise of
this opticn, the Law 3ociety’'s Standard Conditions of Sake for
Commercial Property in force at the date of such exemcise shall apply o
the tfransaclion and completion shall take place 28 days after such

SXBICisa,

10F) The Company:

LF
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shall, within 14 days from the signing of this Agreement apply to
tha Land Registry in Form ANM1 as prescribed by Ruie B1 of tha
Land Registration Rules 2003 for a notice 1o be entered in the
register (under section 34{3j{a) of the Land Aegistration Act
2002) to protect the option granted under clause 10E and
including a copy of this Agreement as evidence of that option,

shall take any further steps required to ensure that the notice
referred to in clause 10F{a) is entered on the proprigtorship

registar,

shall provide the Secretary of Siate with confimmation of the
entry of the notice referred to in clause 10F{a) as soon as
practicable after it receives notification from Lhe Land Registry,

in the event that it has not registered the notice refemred to in
elause 10F(a), hersby consents to the entenng of the notice

referred to in 10F{a} in the register by the Secretary of State {by
application in Form LUN1 under s 34{3){b} of the Land

Regislration Act 2002),

shall not, without the consent of tha Secrelary of Stale, apply to
dis-apply, modify or remave (by canceliation or otherwise) a
notice entered in accordance with clause 10F[@E) or 10F{d)}
above, whether by itsalf, a holding company, a2 subsidiary
company. or a recaivar, administrator or iguidator acting in the

nama of the Company, and

in Ihae ¢ase of proeviously unregistored land, for the further
protaction of the option granted in Clause 10E the Company
shall within 14 days of the signing of this Agrésmeant make
application to rexister a Class C (iv) land charge in the Land
Charges Registry and a Caution against First Registration in the
Land Registry and shall provide the Secretary of State with
copies of the entries secured thereby within 7 days of
completing each registration, respectively. | the Sacretary of
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Stale is of the view that the Company has failed to pedform the:
registratich abiigations in this sub-clause he shall ba at iberty to

rake his own applications to secure these regisirations.

Fallure to use the Land for tha purposes of tha Acadamy

10G) If the Company 15 unable 1o use Ihe Land or any part thereof as the

permanant site of the Academy bul the Secretary of State agreas nat 1o

terminate this Agreemenl an thal basis, the Secretary of Slate rmay

grve notice to the Company that:-

£:1

b}

he intends 1o exercise the option granted under clause 10E) o
transfer tho LLand or the ralevant part theresf for nil consideration
to hirmsalf or his nominee;

the Company shall dispose of the Land or the relevant part
thereaf and that, pursuant to clause B5 of the Master
Agreement, the Company may retain some or all of the
procesds of sale of the Land or the relevant part thereot in order
to fulfil ms charitable purposes by funding the purchase of ah
gltemative permanent site for the Company, save that any
procestds ngt uged to fund the purchase of an allernative
permanont sita shall be accounted for to the Secratary of State
or his nomines,

Sharing of the Land

10H] The Company anrassas that if:

(al

(2}

the Academy does not reach its planned number of places (as
56t down in clause 2.6) over a period of four Acadsmy Financial
Years; or

notice of termination is sarved by either the Company or the
Secretary of Stale in aecordance with olause 51 of this
Agroement; or

15
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(cy  Inthe reasonable opinion of the Secretary of State the opéeration
of the Academy at planned capacity does nol require the use of
the full extent of the Land,

{

{11}

Exercisa af Righis

it will share ccoupation of the Land with such clher
Academy as the Secratary of State desms appropniale in
the circumstances and enter o such  legal
arrangements in respect of the same as are required by

the Secretary of State; or

it will digpose of part of the Land as required by the
Secretary of State and account for any proceeds of such
disposal to the Sacretary of State ar his nomines as part
payment of the Debt.  Upon such disposal and part
payment of the Debt, the Secretary of State will discharge
tha Legal Charge in respact of the part of the Land Lhat
has been disposed of,

100 Cn the bermination of this Agreement, the Secrelary of State may give

notice of his intention to exercise the rights conferred upon the
Secretary of Slate pursuant 1o clause 6.5, 6.6 and 10E:

fa) any such notice shall be in writing and shall confimm which

clause of this Agreement the Secretary of State intends to

exercige without prejudice to the Secretary of State's right to

exercise all and any cther rights available to hirmn.

December 2012 w1
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