AGREEMENT

WESTMORLAND AND FURNESS COUNCIL
and

KIRKBY STEPHEN TOWN COUNCIL



THIS TRANSFER AGREEMENT is made on 2025

BETWEEN:

(1)

()

WESTMORLAND AND FURNESS COUNCIL of South Lakeland House, Lowther Street, Kendal,
LA9 4DQ ("the Council"); and

KIRKBY STEPHEN TOWN COUNCIL of Local Links, Vicarage Lane, Kirkby Stephen, CA17 4QX
(" Transferor")

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

BACKGROUND:

(A)

(B)
1.
1.1

1.2

1.3

1.4

1.5

1.6

1.7

The Transferor and the Council have agreed to enter into this Agreement, under which the
Transferor shall Transfer the Assets to the Council.

This Agreement sets out the terms on which the Transferor will Transfer to the Council the Assets
INTERPRETATION
This Agreement shall be interpreted according to the provisions of Schedule 1 (Definitions).

References to Recitals, clauses and Schedules are, unless otherwise stated, references to
recitals, clauses and schedules to this Agreement.

References to this Agreement include its Schedules and the Schedules shall have effect as if set
out in full in the body of this Agreement.

Words denoting the singular include the plural and vice versa; words denoting the masculine,
feminine and neuter genders shall indicate other genders; words denoting persons include natural
persons, bodies corporate and statutory bodies.

The headings to the clauses and Schedules are for convenience only and shall not affect their
interpretation.

Reference to any statute or statutory provision shall be deemed to include any instrument, order,
regulation or direction made or issued under it and shall be construed so as to include a reference
to the same as it may have been, or may from time to time be, amended, modified, consolidated,
re-enacted or replaced except to the extent that any amendment or modification made after the
date of this Agreement would increase any liability or impose any additional obligation under this
Agreement.

Reference to a particular government or statutory authority, or public organisation, shall be
deemed to include a reference to any successor to such government or statutory authority or
public organisation or any authority or organisation which has taken over any or all of either or
both of the functions or responsibilities of such government or statutory authority or public
organisation. In the case of the Council, its successors shall include any person to whom the
Secretary of State, in exercising his statutory powers to transfer property, rights and liabilities of



1.8

2.1

2.2
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4.2

5.1

5.2

5.3

5.3.1

5.3.2

the Council upon the Council ceasing to exist, transfers the property, rights and liabilities of the
Council under this Agreement, and any other agreement in connection with the transfer of assets
and liabilities to, or services provided by, the Council to which both the Council and the Transferor
are a party. References to the rights, powers and duties of the Council shall include its rights,
powers and duties. References to other persons shall include their successors and permitted
transferees and assigns. References to the Parties shall be construed accordingly.

For the avoidance of doubt, in the event of any conflict between the provisions of this Agreement
and the provisions of any of other documentation relating to the subject matter of the Agreement
passing between the Parties, the provisions of this Agreement shall take precedence.

APPROVALS AND CONDITIONS PRECEDENT
The Transferor confirms it has resolved to enter into this Agreement.
The Council confirms its board has resolved to enter into this Agreement.
TRANSFER AND SERVICES
In consideration of the sum of £1,00 on the Transfer Date the Transferor shall transfer with full title
guarantee all the Transferor’s legal and beneficial interest in the Assets to the Council.
ASSIGNMENT OF CONTRACTS AND APPORTIONMENTS

Subject to the other provisions of this clause 4, the Council will with effect from the Transfer Date
assume the ownership of the Assets and become entitled to the benefits of the Assets.

The Transferor hereby assigns to the Council with effect from the Transfer Date all its rights, title
and interest under or pursuant to the Assets.

WARRANTIES

The Parties acknowledge that the Warranties are made on the Transfer Date by reference to the
circumstances prevailing on such date.

The Transferor shall ensure that nothing is done or omitted to be done which would, at any time
before or on the Transfer Date, be materially inconsistent with its Warranties, materially breach
its Warranties or make the Warranties untrue or misleading in any material respect.

The Transferor warrants to the Council that as at the Transfer Date, to the extent that it is aware
and except as Disclosed:

there are no contracts transferring to the Council:

it is the full legal and beneficial owner of, the Assets and, to the best of its knowledge, the Assets
are free from any encumbrance;
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6.1

6.2

6.3

7.1

7.2

8.1

8.2

9.1

9.2

it is in possession and control of all the Assets, except for those it has Disclosed as being in the
possession of a third party in the normal course of business;

LIABILITIES AND INDEMNITIES
The Parties acknowledge and agree that, from and including the Transfer Date:

the Council undertakes to indemnify and keep the TRANSFEROR indemnified against any
losses, liabilities and other matters occasioned by the conduct of the Council after the date of this
Agreement in relation to the Assets save to the extent that any such liabilities and any
consequential losses were caused or contributed to by any act or omission of the Council prior to
the date of this Agreement

Each Party shall provide all reasonable assistance and co-operation to the other Party (including
without limitation, access to relevant records or data) as the other Party may request from time
to time to enable that Party to effectively deal with or manage any matters referred to in this
Agreement.

ANNOUNCEMENTS

No announcement of any kind shall be made in respect of the subject matter of this Agreement
except as specifically agreed between the Parties. Any announcement by either of the Parties
shall in any event be issued only after prior consultation with the other and the other shall not
unreasonably withhold its consent.

The Parties shall prepare and release agreed joint press statements concerning the Transfer for
release on the Transfer Date or such other date or dates as may be mutually agreed.

FORCE MAJEURE

Neither Party (provided that it has complied with this clause 8) shall be deemed to be in breach
of this Agreement, or otherwise liable to the other by reason of any delay in performance or non-
performance of any of its obligations hereunder to the extent that such delay or non-performance
is due to a Force Majeure Event .

As soon as reasonably practicable after the start of the Force Majeure Event but no later than 5
Business Days from its start, the affected Party shall notify the other Party in writing of the
Force Majeure Event, the date on which it started, its likely or potential duration, and the effect
of the Force Majeure Event on its ability to perform any of its obligations under this Agreement
and shall use all reasonable endeavours to mitigate the effect of the Force Majeure Event on
the performance of its obligations.

GOOD FAITH AND FURTHER ASSURANCE

The Council and the Transferor shall cooperate with each other and act in fairness and in good
faith to each other to enable each of them to discharge their obligations under this Agreement.

Subject to any other provisions of this Agreement, to the extent that may be necessary, both
Parties will:



9.21
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10.

10.1

10.2

11.

11.21

11.2.2

11.41

11.4.2

as and when reasonably required, execute and do all such agreements, conveyances,
assignments, assurances, acts and things as may be necessary to give effect to the provisions
of this Agreement; and

render all reasonable assistance to the other Party in connection with the conduct by the other
Party of any third-party claim.

DISPUTE RESOLUTION

In the case of any Dispute in relation to this Agreement and/or the Transfer the Parties shall use
their best efforts to negotiate in good faith through their nominated representatives and settle
amicably such Dispute through negotiations.

If any Dispute cannot be settled within 28 days the Parties shall use their reasonable endeavours
to agree to elect to settle it by mediation in accordance with the Centre for Dispute Resolution
(CEDR) model mediation procedure.

CONFIDENTIAL INFORMATION

Each Party shall keep secret and confidential all Confidential Information disclosed to it as a result
of this Agreement and shall not disclose the same to any person save to the extent necessary to
perform its obligations in accordance with the terms of this Agreement or save as expressly
authorised in writing by the other Party.

Each Party may disclose the other Party's Confidential Information:

to its employees, officers, representatives or advisers who need to know such information for the
purposes of exercising the Party's rights or carrying out its obligations under or in connection with
this Agreement. Each Party shall ensure that its employees, officers, representatives or advisers
to whom it discloses the other Party's Confidential Information comply with this clause 15; or

as may be required by Law, a court of competent jurisdiction or any governmental or regulatory
authority.

Neither Party shall use the other Party's Confidential Information for any purpose other than to
exercise its rights and perform its obligations under or in connection with this Agreement.

The obligation of confidentiality contained in this clause shall not apply or shall cease to apply to
any Confidential Information which:

at the time of its disclosure by the disclosing Party is already in the public domain or which
subsequently enters the public domain other than by breach of the terms of this Agreement by
the receiving Party;

is already known to the receiving Party a evidenced by written records at the time of its disclosure
by the disclosing Party and was not otherwise acquired by the receiving Party from the disclosing
Party under any obligations of confidence; or
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12.2.2

12.3

12.3.1

12.3.2

is at any time after the date of this Agreement acquired by the receiving Party from a third party
having the right to disclose the same to the receiving Party without breach of the obligations owed
by that Party to the disclosing Party.

Notwithstanding the obligations at clause 11.1 above, the Council may publish the Confidential
Information to the extent required by:

its statutory duty under The Local Government (Transparency Requirements) (England)
Regulation 2015 as detailed in section 2 of The Local Government Transparency Code 2015; and

any obligations for disclosure placed upon it by government guidance, provided that no
information that is commercially sensitive to the Council shall be published and that in publishing
the information the Transferor shall comply with the Data Protection Legislation. For the

avoidance of doubt, contract information will not be considered to be commercially sensitive if the
information is publicly available.

NOTICES

A notice given under this Agreement will be sent for the attention of the person, and to the address
given in this clause (or such other address as the relevant Party may have notified to the other
Party in accordance with this clause) and will be:

delivered personally; or
delivered by commercial courier; or
sent by pre-paid first-class post, registered post or recorded delivery.
The addresses for service of notice are:
Transferor
Address: Local Links, Vicarage Lane, Kirkby Stephen, CA17 4QX
For the attention of:  Mr Christian Barnes (Town Clerk)
Council
Address: South Lakeland House, Lowther Street, Kendal, LA9 4DQ
For the attention of:  Scott McLauchlan (Lighting Manager)
A notice is deemed to have been received:
if delivered personally, at the time of delivery; or

if delivered by commercial courier, at the time of signature of the courier's receipt; or



12.3.3

12.34

12.4

12.5

13.

14.

15.

15.1

15.2

16.

16.1

16.2

16.3

if sent by pre-paid first class post, recorded delivery or registered post, 48 hours from the date of
posting; or

if deemed receipt under the previous paragraphs of this clause is not within business hours
(meaning any time other than 9.00 am to 5.30 pm Monday to Friday on a Business Day), at the
time when business next starts in the place of receipt.

It is sufficient, to prove service by post, that the envelope containing the notice was properly
addressed and posted.

A notice under this Agreement will not be valid if sent by e-mail.
VARIATIONS

No variation or waiver of this Agreement (or any part of this Agreement) shall be effective unless
it is in writing and signed by or on behalf of each of the Parties.

ENTIRE AGREEMENT

This Agreement sets out the entire agreement and understanding between the Parties in respect
of the subject matter of this Agreement and supersedes any prior drafts, agreements,
understanding, undertaking, representations, warranties or arrangements of any nature, whether
in writing or oral, relating to such subject matter.

ACKNOWLEDGEMENT

The Parties acknowledge that they have entered into this Agreement in reliance only upon the
representations, warranties and promises specifically contained or incorporated in this
Agreement and, save as expressly set out in this Agreement, neither Party shall have liability in
respect of any other representation, warranty or promise made prior to the date of this Agreement
unless it was made fraudulently.

Nothing in this clause shall limit or exclude any liability for fraud or fraudulent misrepresentation.
SEVERANCE

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

If any invalid, unenforceable or illegal provision would be valid, enforceable or legal if some part
of it were deleted, the provision will apply with whatever modification is necessary to give effect
to the commercial intention of the Parties where this is possible.

Without prejudice to clause 16.1, if, in the reasonable opinion of either of the Parties, the effect
of such a deletion is to undermine the purpose of this Agreement or materially prejudice the
position of either Party, the Parties shall negotiate in good faith in order to agree suitable
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18.3

19.

20.

21.

alternative provisions to replace the deleted provisions or a suitable amendment to this
Agreement.

This Agreement (other than obligations that have already been fully performed) remains in full
force after the Transfer Date.

ASSIGNMENT

Neither Party may assign, transfer, charge, dispose of or otherwise deal in any manner with any
or all its rights and liabilities under this Agreement without the prior written consent of the other
Party, such consent not to be unreasonably withheld or delayed.

This Agreement shall be binding on, and shall ensure to the benefit of, the Transferor and the
Council and their respective successors and permitted transferees and assigns (if any).

RELEASES AND WAIVERS

The rights, powers and remedies conferred on any party by this Agreement and remedies
available to any party are cumulative and are additional to any right, power or remedy which it
may have under general Law or otherwise.

Either Party may, either in whole or in part, release, compound, compromise, waive, or postpone,
in its absolute discretion, any liability owed to it or right granted to it in this Agreement by the other
Party without in any way prejudicing or affecting its rights in respect of that or any other liability
or right not so released, compounded, compromised, waived or postponed.

No single or partial exercise, or failure or delay in exercising any right, power or remedy by any
party shall constitute a waiver by that party of, or impair or preclude any further exercise of, that
or any right, power or remedy arising under this Agreement or otherwise.

EXCLUSION OF THIRD PARTY RIGHTS

Unless expressly provided in this Agreement, no term of this Agreement is enforceable pursuant
to the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to it.

NO PARTNERSHIP OR AGENCY

Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or joint
venture between the Parties, constitute any Party the agent of the other Party, nor authorise either
Party to make or enter into any commitments for or on behalf of the other Party.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which is an original and
which together have the same effect as if each Party had signed the same document.
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GOVERNING LAW AND JURISDICTION

This Agreement and any Disputes or claims arising out of or in connection with it or its subject
matter or formation (including non-contractual Disputes or claims) will be governed by and
construed in accordance with the Laws of England and Wales.

The Parties irrevocably agree that the courts of England and Wales have exclusive jurisdiction to
settle any Dispute or claim that arises out of or in connection with this Agreement.



EXECUTION OF THE TRANSFER AGREEMENT

IN WITNESS whereof this Agreement has been executed as a deed by the Parties and delivered by them
on the date shown above.

EXECUTED (but not delivered until the date shown
above)

AS A DEED by affixing the COMMON SEAL of
Westmorland & Furness Council in the presence
of:

~— ' — — ~—

Name of Authorised Signatory:

Signed:

EXECUTED (but not delivered until the date shown above)
AS A DEED by THE TRANSFEROR
acting by

Councillor, P Richardson (Chairman,
Kirkby Stephen Town Council)

Councillor A Birtles (Vice Chairman,
Kirkby Stephen Town Council)

in the presence of:
Witness signature:

Witness name: J Christian S Barnes
Witness occupation: Town Clerk
Witness address: Kirkby Stephen Town Council

Local Links, Vicarage Lane, Kirkby Stephen, Cumbria,
CA10 4QX



Schedule 1 - Definitions

In this Agreement (including the Recitals) and unless the context otherwise requires, the following words or
expressions will have the following meanings:

"Agreement" this agreement (including the Schedules);

"Business Day" a day when banks in London are open for business, other than any
Saturday or Sunday, any public holiday, any statutory holiday of the
Transferor or any day between 25 December and 1 January (inclusive)
each year on which the Transferor 's offices are closed;

"Confidential any information which ought reasonably to be considered confidential
Information” however conveyed or presented:
(a) that relates to or forms part of the Transfer or to the business,

affairs, operations, customers, beneficiaries, processes,
budgets, pricing, policies, product information, strategies,
developments, trade secrets, know-how, personnel and
suppliers of the disclosing Party; including the disclosing
Party's Intellectual Property Rights;

(b) together with all information derived by the receiving Party from
any such information;

and any other information clearly designated by the providing Party as
being confidential to it (whether or not it is marked "confidential");

"Data Protection means, as applicable, (a) the General Data Protection Regulation (EU)

Legislation” (2016/679) ("GDPR"); (b) the Data Protection Act 2018; (c) the Privacy
and Electronic Communications (EC Directive) Regulations 2003; and
(d) all other applicable Laws and regulations relating to the Processing
of Personal Data and privacy, including statutory instruments (and in
each case any re-enactment or amendment);



"Disclosed”

"Dispute”

llLawll

"Transfer"

"Transfer Date"

"Assets"

"Warranties"

fairly disclosed by the Transferor prior to the Transfer Date as shown
in the schedule of emails sent by the Transferor as part of the due
diligence process set out at Schedule 5;

any dispute, claim or difference arising out of or relating to this
Agreement;

any applicable statute or proclamation or any delegated or subordinate
law;

any enforceable community right within the meaning of section 2(1)
European Communities Act 1972;

any applicable guidance, direction, order or determination with which
the Council is bound to comply; and

any applicable judgment of a relevant court of law which is a binding
precedent in England and Wales,

in each case in force in England and Wales;

the transfer of the assets outlined in Schedule 2 from Transferor to the
Council pursuant to this Agreement;

Shall be the date of this agreement;

those assets owned by Transferor and to be transferred to the Council
under this agreement;

the warranties set out in clause 5.



Schedule 2 - Assets

Unit Number Location
7 Adj Church House CA17 40T
6 Opp 1 Vicarage Lane CA17 4RA
3 Opp 3 Hartley Road CA17 4RU
5 Bakehouse Cottage CA17 4RF
13 Adj Brewery House CA17 4AB
15 1 Eden Lodge Mellbecks CA17 4AB
16 Gospel Hall Mellbecks CA17 4AB
22 Orchard House Mellbecks CA17 4AB
23 Adj Victoria Bldgs CA17 4AB
25 Fairview Nateby Rd CA17 4QD
27 4 Victoria Terr Nateby Rd CA17 4QF
28 School House Nateby Rd CA17 4AE
29 6 Bollam Terr Nateby Rd CA17 4AL
30 The Glebe Nateby Rd CA17 4A)
33 9 The Crescent CA17 4AF
34 13 The Crescent CA17 4AF
42 75 High Street CA17 4SH
43 97 High Street CA17 4SH
44 117 High Street CA17 4SH
45 16 South Road CA17 4SN
46 32 South Road CA17 4SN
48 40 South Road CA17 4SN
49 50 South Road CA17 4SN
50 Outside Star Gill CA17 4SN
51 7 Brockbank Terrace CA17 4ST
52 70 South Road CA17 4SY
53 96 South Road CA17 4SY
58 Olive Mount Rowgate CA17 4SF
59 Opp Aldwych House CA17 4SR
61 24 Westgarth Ave CA17 4JD
62 7 Westgarth Road CA17 4TF
63 19 Westgarth Road CA17 4TF
64 33 Westgarth Road CA17 4TF
65 41 Westgarth Road CA17 4TF
66 Adj 1 The Close CA17 4TF




68 30 Westgarth Road CA17 4TF

69 13 Westgarth Court CA17 4TQ

70 1 Westgarth Court CA17 4TQ

71 8 Westgarth Avenue CA17 4TD

72 Rear of 1 Westgarth Road CA17 1TF
81 Outside BD Taxis Silver St CA17 4ST
82 Fire Station Christian Head CA17 4HA
83 Adj Christian Head car park

94 Opp 19 High Street CA17 4SG

96 Footpath Christian Head to Auction Mart
97 Footpath Christian Head to Auction Mart
98 Footpath Christian Head to Auction Mart
101 Footpath at Christian Head car park
102 Kirkby Stephen pre-school Redmayne Road CA17 4RL
104 Outside Holyrood, Rowgate

47 Grey Stables High St CA17 4SN

N/A

Schedule 3 — Services to Council




