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THIS AGREEMENT is made on 7)-( If Q/ cft;018 

BETWEEN 

(1) THE SEVERAL ORGANISATIONS whose names and addresses are set out at 
Schedule 1 to this Agreement (the "Schools" and each a "School"); and 

(2) HOUNSLOW EDUCATION PARTNERSHIP LIMITED (company number //240<6-3<:1 
whose registered office is c/o Tudor Park Educational Trust, Browells Lane, 
Feltham TW13 7EF ("the Company"), 

together the "Parties" and each a "Party". 

BACKGROUND 

(A) The Company has been incorporated by the Schools as a vehicle to combine their 
respective expertise and for the purpose of supporting collaboration and exploiting 
opportunities between the Schools to deliver school improvement and to capture 
"best practice". 

(B) The Schools acknowledge that collaboration and partnership are embedded in the 
school system. The Schools therefore intend to work together and support each 
other by establishing the Company to raise standards across the Schools and 
improvement achievement levels building on current strengths and successes to 
enable a flexible and sustainable future. 

(C) The Parties wish to record their arrangements on the terms set out in this 

Agreement. 

IT IS HEREBY AGREED as follows: 

Interpretation 

In this Agreement: 

1.1 The following expressions have the following meanings: 

Expression Meaning 

L:l0971064v1 



L: 1 0971 064v1 

"Annual Fee" 

" \ \ . 

"Articles" 

"Board" 

"Busi ness" 

"Commencement Date" 

"Confidential Information" 

£3.50 per pupil for the first Trading Year 

and thereafter as determined by the 

relevant Business Plan; 

the articles of association of the Company 

from time to time; 

the board of directors of the Company from 

time to time; 

means the provision of: 

a. education and related services; 

b. education consultancy and school 

improvement services; 

c. leadership development and mentoring 

services; 

d. school to school support; 

e. support services for pre-schools, schools 

and academies including but not limited 

to: 

Financial Management and 

Accountancy Services; 

Human Resources Services; 

E-Learning and e-Safety Services; 

ICT Technical Services; 

Governance Support Services; 

MIS and Data Support Services; 

f. outdoor education-related services and 

facilities; and 

g. educational enrichment activities. 

together with any other activities agreed by 

the Schools in writing from time to time; 

means the 1 September 2018 ; 

all confidential information disclosed 
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(whether in writing, orally or by another 

means and whether directly or indirectly) 

by either Party ("Disclosing Party") to the 

other Party ("Receiving Party") whether 

before or after the date of this Agreement 

including, but not limited to, information 

relating to the Disclosing Party's services, 

operations, processes, plans or intentions, 

know-how, design rights, trade secrets, 

market opportunities and affairs; 

"Deed of Adherence" means a deed of adherence in the agreed 

form under which a person agrees to be 

bound by the provisions of this Agreement 

as if he were an original party to it; 

"Business Plan" means the business plan prepared and 

delivered by the Company in accordance 

with clause 4; 

"Dispute Resolution 

Mechanism" 

the dispute resolution mechanism set out in 

Schedule 4; 

"Force Majeure Event" means any act, event, omission, 

circumstance or accident beyond a Party's 

reasonable control, including but not 

limited to, governmental actions, war, 

riots, civil commotion, fire, flood, 

epidemic, labour disputes involving its own 

employees, inability or delay in obtaining 

supplies of adequate materials and any act 

of God; 

"Initial Period" the period commencing 

Commencement Date to 

2021 (both dates inclusive); 

from the 

September 

"Material Breach" means: 



• a persistent breach of any term of 

this Agreement; 

• a breach of a material term of the 

Agreement; 

"Trading Year" in relation to the Company means a 

financial accounting period of 12 months 

ending on 31 August each year, but in the 

first year in which the Company is formed, 

means the period starting with the day the 

Company is incorporated and ending on 31 

August; 

"TU PE Regulations" the Transfer of Undertakings (Protection of 

Employment) Regulations 2006; 

"Working Day" a day (except Saturday and Sunday) when 

banks are open for the transaction of all 

normal sterling banking business in the City 

of London. 

1.2 the schedules form part of this Agreement and shall be of full force and 

effect as though their terms were set out in the body of this Agreement; 

1.3 the words "including" and "include" and words of similar effect shall not be 

deemed to limit the general effect of the words which precede them; 

1.4 reference to "a Party" means any or all of the Parties to this Agreement, as 

the context permits; 

1.5 words importing persons shall include firms, companies and bodies 

corporate and vice versa; 

1.6 words importing the singular shall include the plural and vice versa; 

1.7 construction of this Agreement shall ignore the headings and front sheet (all 

of which are for reference only); 

1.8 references to a numbered clause or schedule are references to the clause or 
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schedule of or to this Agreement so numbered; and 

1.9 any reference to any legislative provision shall be deemed to include any 

subsequent re-enactment or amending provision. 

This Agreement shall come into effect on the Commencement Date and, subject 

always to earlier termination under the terms hereof, shall continue for the Initial 

Period and shall continue thereafter unless or until terminated in accordance with 

the terms of this Agreement. 

3 Aims and Objectives 

3.1 Established by the Schools, the Hounslow Education Partnership will 

ensure best value, lean and efficient use of stretched resources. As a 

formal organisation the partnership will: 

3.1.1 Provide a local strategic voice and forum; 

3.1.2 Promote a shared direction and coherence across Hounslow schools 

particularly in relation to vulnerable learners; 

3.1.3 operate with transparent governance and robust financial 

management; 

3.1.4 be able to bid for funds on behalf of all Hounslow schools; 

3.1.5 be able to commission services on behalf of schools. 

3.2 Under this Agreement the Parties intend to work within a spirit of 

partnership whilst maintaining each School's individual identity, values and 

ethos in order to: 

3.2.1 work collaboratively and strategically to Secure a high quality 

education for all young people in Hounslow and the surrounding 

area; 

3.2.2 improve the quality of education for young people in member 

Schools; 

L: 1 0971 064v1 



L: 1 0971 064v1 

3.2.3 raise standards and accelerate progress by working together on 

learning, leadership and staff development; 

3.2.4 act as a catalyst for wider partnership and strategic alliances; 

3.2.5 provide access to affordable training and development opportunities; 

3.2.6 provide opportunities for economies of scale through commissioning 

of services and purchasing of resources; 

3.2.7 share expertise, best practice and resources to ensure best value for 

money; 

3.2.8 strengthen curriculum links to support the ongoing improvement of 

curriculum delivery and high standards; 

3.2.9 exploit fully opportunities for collaborative CPD to enable effective 

sharing of best practice and value for money; 

3.2.10 identify needs and best practice through the confidential sharing of 

data and information; 

3.2.11 work in partnership to support learning continuity, personnel 

development and family engagement across the local area; 

3.2.12 create a structure of mutual support by using the skills and expertise 

across the partnership which will support all of the Schools' staff, 

students and families; 

3.2.13 improve teaching and learning; 

3.2.14 create a local led and delivered support system; 

3.2.15 support areas of weakness as identified collectively to raise 

standards; 

3.2.16 develop an agreed vision and strategy for the delivery of school 

improvement activity to the benefit of member Schools; and 

3.2.17 share examples of "best practice" across member Schools to support 

most effective governance. 



3.3 The Parties aim to work together to: 

3.3.1 ensure that each Party utilises their respective resources efficiently 

and strategically to deliver the aims and objectives referred to at 

paragraph 3.2 (the "Aims and Objectives"); 

3.3.2 develop new systems and practices to deliver the Aims and 

Objectives; 

3.3.3 respond to new initiatives, policy and practices; 

3.3.4 provide educational facilities, services and expertise; and 

3.3.5 identify other areas where they can work together collaboratively in 

the future. 

3.4 The Parties shall use their working relationship together under this 

Agreement, and shall at all times co-operate with each other, to deliver the 

Aims and Objectives. The Parties shall work in good faith, with a spirit of 

openness, honesty, trust and respect for each other and each other's roles. 

3.5 Each School shall exercise all voting rights and powers available to it in 

relation to the Company so as to give full effect to the terms of this 

Agreement including, where appropriate, the carrying into effect of the 

terms as if they were embodied in the Company's Articles, and to further 

the Company's Objects (as defined and set out in the Articles). 

4 Business Plan 

The Company shall prepare and deliver a Business Plan which in its initial form is 

set at Annex 1. The Business Plan shall include for the Financial Year to which it 

relates: 

4.1 a statement setting out all the outputs of the Company, including the 

performance standards expected; 

4.2 details of the services and other support (if any) each School will provide to 

or on behalf of the Company; 

4.3 details of the overall strategy of the Company and how the Company will 

help deliver the key strategic objectives of the Schools; 
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4.4 details of the financial and staffing resources required to enable the 

Company to deliver the Business Plan and perform its obligations under this 

Agreement. 

5 Future Business Plans 

5.1 The Company board shall provide to each School by no later than t" 
September in each Trading Year a draft of the Business Plan for the 

following Trading Year. 

5.2 There shall be one formal meeting each year to whieh the 

headteachers/principals and governors of the Schools respective governing 

bodies and boards shall be invited to discuss that year's Business Plan and 

review the Company's performance. 

6 Annual Performance 

6.1 Throughout the term of this Agreement the Parties shall work together to 

ensure that the Agreement and the Company's performance of its 

obligations under this Agreement represents value for money and achieves 

continuous improvement for the benefit of the Schools. 

6.2 In addition to any requirements in the Business Plan the Company shall 

deliver to the Schools by 1 st September in each Trading Year an annual 

performance report (the "Annual Performance Report") containing the 

following matters: 

6.2.1 an analysis of the Company's performance throughout the previous 

twelve months including its contribution to the Schools' strategie 

objectives, focusing on those areas whieh were successful and 

unsuccessful; 

6.2.2 a forecast of financial performance against targets for the previous 

Trading Year; 

6.2.3 performance targets for the subsequent year compared with 

performance in the current and previous year; and 

L: 1 0971 064v1 



6.2.4 an analysis of student progress and quality of provision. 

7 Funding of the Company 

7.1 In respect of each Trading Year each School shall, on or before 1st 

September, pay to the Company the Annual Fee. 

7.2 If a party fails to make any payment due under the Agreement by the due 

date for payment then the defaulting party shall pay interest on the 

overdue amount at the rate of 2% per annum above the Bank of England 

base lending rate from time to time. 

8 Conduct of the Company's affairs 

8.1 The Board has responsibility for the supervision and management of the 

Company and its Business but shall do everything necessary to procure (so 

far as they are able to do so) that during the term of this Agreement, 

except with the prior written consent of two thirds of the Schools: 

8.1.1 the Company complies with the restrictions set out in Part 1 of 

Schedule 2; and 

8.1.2 that the Company does not do any of the things set out in Part 2 of 

Schedule 2. 

8.2 The Company shall provide an annual written report to the Schools in the 

format agreed by the Board from time to time. 

9 Employees 

9.1 The Schools and the Company may enter into a separate agreement on or 

about the date of this Agreement for the provision of services to assist the 

Company to carry out the Business. 

9.2 The Parties agree that if, as a consequence of this Agreement, the TUPE 

Regulations are applicable, the Parties shall in good faith co-operate in the 

disclosure of information and the provision of other assistance so as to 

facilitate such outcome in relation to any employees of the Schools or 

Company whose employment is deemed to transfer to the Schools or 

Company under the TUPE Regulations ("Transferring Employees") as may 
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be acceptable to the Parties. 

9.3 Where circumstances arise in which there is a relevant transfer for the 

purposes of the TUPE Regulations ("Relevant Transfer"), the Schools shall, 

subject to the provisions of clause 9.2, indemnify the Company in respect 

of: 

9.3.1 all salaries and other benefits of the Transferring Employees which 

are attributable in whole or in part to their employment by the 

Schools during the period up to and including the Relevant Transfer 

date; 

9.3.2 all losses arising out of or in connection with any claim against the 

Company by any of the Transferring Employees arising from any act, 

fault or omission of the Schools or their staff or agents as the case 

may be prior to the date of the Relevant Transfer including any 

claim or proceedings for breach of contract, redundancy, unfair 

dismissal, sex, race or disability discrimination, or any other claim 

within the jurisdiction of any employment tribunal or arising at 

common law, in tort or otherwise (in all cases whether arising under 

British or European law); 

9.3.3 all losses incurred by the Company in any way connected with or 

arising from any claim or proceedings by any trade union, employee 

representative or staff association in respect of any of the 

Transferring Employees and which arises from or is connected with 

any failure by the Schools to comply with their legal obligations in 

relation thereto under Regulation 13 of the TUPE Regulations; and 

9.3.4 any or all losses and/or liabilities incurred by the Company as a 

result of or in connection with terminating the employment of any of 

the Transferring Employees following a Relevant Transfer or the re­ 

employment of any of the Transferring Employees by the Company 

following a Relevant Transfer. 

9.4 If a Transferring Employee asserts any claim against the Company including 

a claim to be employed by the Company as a result of a Relevant Transfer, 

then: 
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9.4.1 the Company shall, within seven days of becoming aware of that 

fact, so notify the Schools; 

9.4.2 the Schools may, within seven days of being notified by the 

Company, make an offer in writing to employ the Transferring 

Employee under a new contract of employment to take effect on the 

termination referred to in 9.4.3 below or otherwise take such steps 

as the Schools may otherwise decide to resolve the issue; 

9.4.3 upon an offer being made (or, if no offer is made, upon the expiry of 

the seven day period referred to in 9.4.2 above), the Company shall 

if the Transferring Employee remains employed by the Company 

terminate the employment of the person concerned; 

9.4.4 subject to the Company's compliance with the provisions of clauses 

9.4.1 to 9.4.3 above, the Schools shall indemnify the Company 

against any and all liabilities which the Company may suffer or incur 

in connection with such termination and the costs of employing such 

individual(s) between the Relevant Transfer date and the date of 

termination; and 

9.5 If the Company fails to terminate the employment of the person concerned 

in accordance with clause 9.4.3 above, such person shall be treated as an 

employee of the Company and 9.4.4 above shall not apply. 

10 Members 

The Schools undertake to each other and to the Company that no new member 

shall be admitted to the membership of the Company otherwise than in accordance 

with the Articles and unless and until the new member executes and becomes 

bound by a Deed of Adherence. 

11 Insurance 

The Company shall throughout the term of this Agreement take out and maintain 

with reputable insurers or underwriters policies of insurance in respect of the 

following risk for not less than the following amounts in respect of anyone incident 

or series of connected incidents: 

11.1 Employer's Liability: £10 million; 
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11.2 Public Liability: £5 million; 

11.3 The minimum third party liability insurance required in accordance with the 

Road Traffic Act 1988 for vehicles to be used providing services; and 

11.4 Professional Indemnity Insurance: £1 million. 

12 Assignment/sub-contracting 

No Party may assign, novate, transfer or sub-contract all or any part of the benefit 

or burden of, or its rights, benefits or obligations under, this Agreement without 

the prior written consent of the other Parties. 

13 Force Majeure 

13.1 If a Party ("Affected Party") is prevented, hindered or delayed from or in 

performing any of its obligations under this Agreement by a Force Majeure 

Event: 

13.1.1 the Affected Party shall notify the other Parties of the occurrence of 

a Force Majeure Event; 

13.1.2 the Affected Party's obligations under this clause 13 are suspended 

while the Force Majeure Event continues and to the extent that it is 

prevented, hindered or delayed; 

13.1.3 the Affected Party shall make all reasonable efforts to mitigate the 

effects of the Force Majeure Event on the performance of its 

obligations under this clause 13; and 

13.1.4 as soon as reasonably possible after the end of the Force Majeure 

Event, the Affected Party shall notify the other party in writing that 

the Force Majeure Event has ended and resume performance of its 

obligations under this clause 13. 

13.2 If the Affected Party's obligations under this clause 13 are suspended as a 

result of a Force Majeure Event for a continuous period of more than 30 

days, the other Party shall be entitled to terminate this Agreement. 
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14 Dispute Resolution 

14.1 If a dispute arises, the Parties shall use all reasonable endeavours to 

negotiate in good faith a resolution of such dispute or settlement of such 

dispute in accordance with the Dispute Resolution Mechanism. 

14.2 Notwithstanding the operation of the Dispute Resolution Mechanism at any 

time each School and the Company shall continue to comply with their 

respective obligations under this Agreement. 

15 Termination 

15.1 Subject to clause 15.2 and without prejudice to the Parties' respective 

rights and remedies, any School may give notice of its intention to 

terminate this Agreement before expiry of the Initial Period by serving 

written notice no later than 1 January 2019 for the contract to terminate on 

1 September 2019. Thereafter the contract will continue for the Initial 

Period. After expiry of the Initial Period any School may give notice of its 

intention to terminate the Agreement by serving written notice no later 

than 24 weeks prior to 1 September of the relevant year. 

15.2 Should any direction or order be made requiring a School to cease or reduce 

its involvement with the Company under the School Companies Regulations 

2002, the Parties shall work together in good faith to achieve a smooth 

cessation or reduction which best meets the needs of students. 

16 Consequences of Termination 

16.1 Upon termination of this Agreement by any School that School shall cease to 

be a Party to this Agreement, however the Agreement will remain in effect 

between the remaining Parties. 

16.2 Any School which ceases to be a Party to this Agreement will not be entitled 

to any repayment of fees of funds already provided to the Company under 

this Agreement. 

16.3 Any School which ceases to be a Party to this Agreement shall promptly: 

16.3.1 return to the other Parties all equipment, materials and property 

belonging to the other Parties that the other Parties had supplied to 
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it in connection with this Agreement; 

16.3.2 return to the other Parties all documents and materials (and any 

copies) containing the other parties' Confidential Information; 

16.3.3 erase all the other Parties' Confidential Information from its 

computer systems (to the extent possible); and 

16.3.4 on request, certify in writing to the other Parties that it has 

complied with the requirements of this clause. 

16.4 On termination of this Agreement the following clauses shall survive and 

continue in full force and effect: 18, 19, 20, 21, 24, 25, 26, 27 and 28. 

17 Data Protection 

17.1 Each Party shall comply with all obligations under the Data Protection Act 

1998 and any subsequent statute, orders or regulations insofar as 

performance of its obligations under this Agreement gives rise to obligations 

thereunder. 

17.2 Each Party shall provide the other Parties with such information as the 

other Party may need to satisfy itself that that Party is complying with its 

obligations under the said Act including (but not limited to) a copy of that 

Party's registration under the said Act. 

18 Freedom of Information 

18.1 The Parties acknowledge that each Party is subject to the Freedom of 

Information Act 2000 and all subordinate legislation made under it, together 

with the Environmental Information Regulations 2004 (and any other 

provisions that replace these) and agree to assist and cooperate with the 

other Party to enable that Party to comply with its obligations under such 

legislation including, without limitation, providing to the other Party such 

information as that Party may reasonably request concerning this 

Agreement. 

18.2 The Parties acknowledge that the other Party may be obliged under the 

legislation referred to in Clause 18.1 to disclose information without 

consulting or obtaining consent from the other Parties. 
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19 Audit Access 

19.1 The Company ("Providing Party") shall give any of the Schools 

("Requesting Party") or their auditors reasonable access to and the right 

to copy records and books (in whatever form) belonging to the Providing 

Party and the right to question and have meetings with employees of the 

Providing Party. 

19.2 The right of audit granted in clause 19.1 is granted only: 

19.2.1 to the extent reasonably necessary for the purposes of the 

Requesting Party complying with any queries or reporting 

requirements of any listing, regulatory or professional authority; 

19.2.2 for the purpose of the Requesting Party complying with statutory 

obligations or an order of any court of competent jurisdiction; or 

19.2.3 to the extent that the Requesting Party has a reasonable 

requirement for such access or questioning and the Providing Party 

gives it consent to such access or questioning, such consent not to 

be unreasonably withheld or delayed. 

19.3 In granting access for the conduct of an audit pursuant to this clause 19, the 

Providing Party shall provide the Requesting Party with reasonable 

assistance necessary for the conduct of the audit, including access to 

available, appropriate staff. 

19.4 The Providing Party agrees to keep all the records, books of account and 

other documents relating to the period prior to the Commencement Date 

for a period of six months following production. 

19.5 The Requesting Party shall reimburse to the Providing Party such reasonable 

costs and expenses as the Providing Party. may incur in relation to the 

exercise of the rights specified in this clause 19. 

20 Variations 

This Agreement may only be varied by an agreement in writing between the 

Parties. 
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21 Notices 

Any notice given by one Party to the others under this Agreement must be in 

writing and may be delivered personally or by pre-paid first class post and in the 

case of post will be deemed to have been given two Working Days after the date of 

posting. Notices shall be delivered or sent to the addresses of the parties on the 

first page of this Agreement or to any other address notified in writing by one Party 

to the other for the purpose of receiving notices after the date of this Agreement. 

Each Party may specify by notice to the other a particular individual or office 

holder to whom any notices served on it are to be addressed, in which case a 

notice shall not be validly given unless so addressed. 

22 Further Assurance 

22.1 Any Party shall at the request and cost of the others do or procure the doing 

of all such further acts and execute or procure the execution (as a deed or 

otherwise) of all such documents as may from time to time be necessary to 

give full effect to this Agreement. 

22.2 The Schools shall use all reasonable endeavours to provide any assistance 

reasonably requested by the Company. 

23 Severance 

23.1 If any provision of this Agreement is found by any court or administrative 

body of competent jurisdiction to be invalid or unenforceable, such 

invalidity or unenforceability shall not affect the other provisions of this 

Agreement which shall remain in full force and effect. 

23.2 If any provision of this Agreement is so found to be invalid or unenforceable 

but would cease to be invalid or unenforceable if some part of the provision 

were deleted, the provision in question shall apply with such modification 

as may be necessary to make it valid and enforceable. 

24 Third Parties 

A person who is not party to this Agreement shall have no rights under the 

Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement. 

This clause does not affect any right or remedy of any person which exists or is 

available otherwise than pursuant to that Act. 
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25 No Partnership or Agency 

Nothing in this Agreement is intended to create a partnership or joint venture or 

legal relationship of any kind that would impose liability upon one Party for the act 

or failure to act of the other Party between the Parties, or to authorise any Party 

to act as agent for the other. Save where expressly stated in this Agreement, no 

Party shall have authority to make representations, act in the name or on behalf of 

or otherwise to bind the others. 

26 Waiver and Cumulative Remedies 

26.1 The rights and remedies provided by this Agreement may be waived only in 

writing and specifically, and any failure to exercise or any delay in 

exercising a right or remedy by any Party shall not constitute a waiver of 

that right or remedy or of any other rights or remedies. A waiver of any 

breach of any of the terms of this Agreement or of a default under this 

Agreement shall not constitute a waiver of any other breach or default and 

shall not affect the other terms of this Agreement. 

26.2 The rights and remedies provided by this Agreement are cumulative and 

(unless otherwise provided in this Agreement) are not exclusive of any 

rights or remedies provided at law or in equity. 

27 Entire Agreement 

27.1 Except to the extent to which it is expressly stated otherwise, this 

Agreement constitutes the entire agreement and understanding between 

the parties in respect of the matters dealt with In it and supersedes any 

previous agreement between the parties relating to such matters 

notwithstanding the terms of any previous agreement or arrangement 

expressed to survive termination. 

27.2 Each of the parties acknowledges and agrees that in entering into this 

Agreement it does not rely on, and shall have no remedy in respect of, any 

statement, representation, warranty or understanding (whether negligently 

or innocently made) other than as expressly set out in this Agreement as a 

warranty. The only remedy available to each Party in respect of any such 

statement, representation, warranty or understanding shall be for breach of 

contract under the terms of this Agreement. 
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