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THIS AGREEMENT is made the 

day of 



       2007

BETWEEN:

(1)
COWDRAY PARK POLO CLUB whose address is Cowdray Estate Office, Midhurst, West Sussex  GU29 0AQ (‘the Club’) and

(2)
COWDRAY PARK POLO CLUB a company limited by guarantee whose registered number is [

] and whose registered office is at Cowdray Estate Office, Midhurst, West Sussex  GU29 0AQ (‘the Association’)

NOW IT IS AGREED as follows:

1
Definitions

1.1
In this agreement the following words and expressions have the following meanings unless inconsistent with the context:

1.1.1
‘the Assets’ means the assets referred to in clause 2.1

1.1.2
‘the Business’ means the business of a polo club carried on by the Club at the Transfer Date including (where the context admits) the Assets

1.1.3
‘Contracts’ means the current contracts and engagements of the Club in relation to the Business 

1.1.4
‘Completion’ means the performance by the Parties of their respective obligations under clause 5

1.1.5
‘the Employees’ means the persons engaged in the Business at the Transfer Date whose names are listed in the first schedule

1.1.6
‘the Equipment’ means the plant machinery vehicles fittings office furniture equipment and loose tools of the Club relating to the Business at the Transfer Date 

1.1.7
‘the Goodwill’ means the goodwill of the Business and the exclusive right for the Association to represent itself as carrying on the Business in succession to the Club

1.1.8
‘the Leasing Agreements’ means agreements relating to the plant and equipment leased or hired to the Club and used in the Business and specified in the second schedule
1.1.9
‘the Liabilities’ means the liabilities incurred by the Business and outstanding at the Transfer Date
1.1.10
‘the Property’ means the leasehold property short particulars of which are set out in the third schedule

1.1.11
‘the Regulations’ means the Transfer of Undertakings (Protection of Employment) Regulations 1981

1.1.12
‘the Stock’ means the stock-in-trade and work-in-progress of the Business at the Transfer Date including (without limitation) current and usable components raw materials and stores
1.1.13
‘the Sublet Property’ means the leasehold property short particulars of which are set out in the fourth schedule
1.1.14
‘the Systems’ means any computer systems or software or any equipment and systems incorporating such computer systems or software used by the Club in relation to the Business

1.1.15
‘the Transfer Date’ means the close of business on 30 September 2007
1.1.16
'the Trustees' means the freehold owners of the Property and the Sublet Property holding as trustees for the beneficiaries of the Cowdray Settled Trust
1.2
Reference to any statute or statutory provision includes a reference to:

1.2.1
that statute or statutory provision as from time to time amended, extended or re-enacted or consolidated; and

1.2.2
all statutory instruments or orders made pursuant to it

1.3
Words denoting the singular number only shall include the plural and vice versa. Words denoting any gender include all genders and words denoting persons shall include firms and corporations and vice versa

1.4
Unless the context otherwise requires reference to any clause sub-clause or schedule is to a clause sub-clause or schedule (as the case may be) of or to this agreement

1.5
The headings in this document are inserted for convenience only and shall not affect the construction or interpretation of this agreement

2
Sale and purchase of the Business

2.1
Subject to the provisions of this agreement the Club shall sell with full title guarantee and the Association shall purchase free from all charges liens equities and encumbrances with effect from the Transfer Date the Business as a going concern comprising the following assets of the Club:

2.1.1

the Goodwill; 

2.1.2

the Equipment; 

2.1.3

the Stock; 

2.1.4

the benefit (subject to the burden) of the Contracts so far as the Club can assign the same; 

2.1.5

the benefit (subject to the burden) of the Leasing Agreements so far as the Club can assign the same;

2.1.6
the benefit (subject to the burden) of the lease of the Sublet Property and the underlease of the same; and
2.1.7

without in any way limiting the generality of the foregoing all other assets (if any) of whatever nature employed in the Business at the Transfer Date. 

2.2
The aggregate consideration for the sale by the Club of the Business shall be the assumption by the Association of the Liabilities.
3
Apportionment/prepayments

3.1
Upon Completion the Club shall account to the Association for all prepayments received from customers in respect of any of the Contracts to the extent that such prepayments exceed the actual costs (if any) incurred by the Club in partially performing such Contracts prior to the Transfer Date.

3.2
All rents rates water electricity telephone charges salaries wages accrued holiday pay and other outgoings and costs of a periodical nature which relate to periods commencing before the Transfer Date and ending after the Transfer Date shall be apportioned on a time basis and those referable to the period ended on the Transfer Date shall be borne by the Club and those referable to the period commencing on the day following the Transfer Date shall be borne by the Association.

4
Risk

The assets rights and property to be sold pursuant to this agreement shall be at the risk of the Association from the date of this agreement.

5
Completion

5.1
Completion of the sale and purchase of the Business shall take place immediately after execution of this agreement by both parties at the offices of the Club.

5.2
At Completion the Club shall deliver or cause to be delivered to the Association all the Assets hereby agreed to be sold which are capable of passing by delivery.

5.3
Completion shall be conditional upon the Association entering into, and completing, a new lease of the Property from the Trustees and the Trustees giving consent to the assignment of the lease of the Sublet Property.

6
Employees

6.1
The Employees’ contracts of employment shall at Completion be transferred to the Association under the Regulations.

6.2
The Association will be responsible for and undertakes to indemnify and keep the Club indemnified from and against all accrued holiday pay entitlements and accrued holiday entitlements of the Employees which have accrued at any time up to Completion.

6.3
The Association undertakes to indemnify and keep the Club indemnified from and against all liabilities obligations costs claims and demands arising from any change in the working conditions or terms of employment of the Employees (or any of them) occurring on or after Completion or from the change of employer occurring by virtue of the Regulations or from the termination of the employment of any of the Employees after Completion or as a result of any act or omission of the Association arising after Completion.

6.4
The Association undertakes to indemnify and keep the Club indemnified from and against all liabilities obligations costs claims and demands arising from or in respect of any of the Employees insofar as and to the extent that the same was caused by any act or omission by the Club prior to the date of Completion.

7
Contracts/Leasing Agreements

7.1
The Association shall after Completion carry out and perform in accordance with their terms the Contracts and the Leasing Agreements to the extent that the same have not been performed prior to Completion.

7.2
The Club shall at the Association’s cost and at the request of the Association use its reasonable endeavours to obtain from the other parties to the Contracts and the Leasing Agreements any necessary consent to the substitution of the Association in the place of the Club as a party (whether by assignment novation or otherwise) but in any case where such consent is refused or otherwise not readily obtained and until such consent is obtained:

7.2.1
the Club shall hold the relevant Contract or Leasing Agreement in that party’s name as bare trustee for the Association but the relevant Contract or Leasing Agreement shall be performed by the Association in the name of the Club provided that the Club shall hold any money goods or other benefits received by it under such Contract or Leasing Agreement as agent of and trustee for the Association and shall as soon as reasonably practicable following receipt of the same account for and pay or deliver to the Association without any deduction or withholding whatever (save as may be required by law or in respect of VAT) all such money goods and other benefits. Any expenses arising in connection with such Contracts shall be paid by the Association; and

7.2.2
on condition that the Club complies with the provisions of clause 7.2.1 the Association undertakes to indemnify and keep indemnified the Club from and against any payment required to be made or other liability incurred by or arising against the Club in relation to the Contracts or the Leasing Agreements in respect of any period after Completion.

8
Liabilities

8.1
The Association shall become responsible for and assume the Liabilities (save as otherwise expressly provided in this agreement) and undertakes to discharge such liabilities and to indemnify the Club and its members fully at all times from and against any and all claims actions proceedings demands liabilities costs and expenses in connection with any of such liabilities.

8.2
The Association shall be responsible for and shall indemnify the Club and its members against any and all claims actions proceedings demands liabilities costs and expenses arising after the Transfer Date in respect of the Assets and the Business.

9
Costs/stamp duty

9.1
The Parties shall pay their own costs in connection with the negotiation preparation and implementation of this agreement or any agreement incidental to or referred to in this agreement.

9.2
The Association shall pay any stamp duty payable on this agreement or the transfer and assignments of the assets sold under this agreement.

10
Further assurance

The Club undertakes with the Association to execute and deliver any other documents and take any other steps as shall be reasonably required by the Association to vest the Assets the Property and the Sublet Property  in the Association.

11
Assignment

This agreement is personal to the parties to it and may not be assigned by either party without the prior written consent of the other party.

12
Relevant law

This agreement shall be governed by and construed in accordance with the law of England and Wales and the Parties submit to the non-exclusive jurisdiction of the High Court of England and Wales and agree that in the event of any action being begun in respect of this agreement the process by which it is begun may be served on them in accordance with clause 13.

13
Notices

Any notice required to be given by either party to the other shall be in writing and shall be served by sending the same by pre-paid first class post or by delivering the same by hand to the registered office for the time being of the relevant party and any notice so served shall be deemed to have been served if delivered by hand at the time of such delivery and if sent through the post 48 hours after the time of despatch and in proving service it shall be sufficient to prove in the case of a letter that such letter was properly delivered or stamped addressed and placed in the post (as the case may be).

IN WITNESS WHEREOF the parties hereto have executed this agreement as a DEED on the date first above written.

First Schedule

The Employees

	Name
	Job Title
	Employed From

	Chris Bethell
	Polo Manager
	1st April 2005

	Janey Delow
	Polo Office PA
	5th January 2004

	Mike Etherington
	Groundsman
	12th March 1990

	Tich Lewis
	Groundsman
	10th September 1981

	
	
	

	Patrick Bangham
	Operations Manager
	1st March 2006 

	Julian Russell-Hayes
	Grounds Foreman
	27th February 2006 


Second Schedule
Leasing Agreements

A.
Finance Leases


These are all hire purchase arrangements:

	Hirer
	Equipment
	From
	Cost per month
	Final Payment

	HFGL Ltd
	Wiedenmann Spiker
	13.10.06
	£699.81
	13.07.09

	Ing Lease
	NH Tractor (HX05 PBY)
	10.10.06
	£557.00
	10.10.09


B.
Operating Leases

	Hirer
	Equipment
	From
	Cost 
	Final Payment

	BT Contract:

	Rentals
	Infotec Printer/Copier
	1.10.05
	£662.23 qtr
	1.7.10

	Barclays

	Merchant Serv
	PDQ Classic Machine
	N/K
	£10 month (10th)
	Open ended

	Southern Motor Contracts:

	
	Ford Ranger (LM03 HKL)
	11.04.07
	£275.00
	10.10.07


Third Schedule

The Property

The polo grounds and premises at Midhurst and Ambersham, West Sussex as described in a lease dated 25th November 1981 between the Cowdray Trust Limited and another (1) and the Trustees of the Cowdray Park Polo Club (2) and varied by a Deed of Variation to the Lease dated 25th November 1981 between The Cowdray Trust Limited and the Dickinson Trust Limited (1) and the Trustees of the Cowdray Park Polo Club (2) dated 29th September 1989.
Fourth Schedule
The Sublet Property
The polo ground at Selham, West Sussex as described in a lease between The Cowdray Trust Limited and another (1) and the Trustees of the Cowdray Park Polo Club (2) dated 5th March 2004 subject to an underlease of the entirety of the same premises to Tennysons Farms Limited also dated 5th March 2004.
Signed on behalf of the members of 
)
the COWDRAY PARK POLO CLUB

)







Chairman 







[A nominated Committee Member]
Signed on behalf of COWDRAY
)

PARK POLO CLUB (a company 
)

limited by guarantee)

)







Member






Member 
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