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THIS AGREEMENT is………………………………
Between
(1) ANDREW JOHN SQUIRE and TOBY POUND (the SCCA Committee Members) in their capacity as committee members of the Suffolk County Cricket Association, an unincorporated organisation administered at 94 Henley Road, Ipswich, Suffolk IP1 4NJ (SCCA); and
(2) SUFFOLK CRICKET BOARD LIMITED, a company limited by guarantee registered with company no. 7650612 whose registered office is at 94 Henley Road, Ipswich, Suffolk IP1 4NJ (the Company).
Background
(3) The SCCA is an unincorporated association with objects relating to the promotion, organisation and governance of cricket in the county of Suffolk. 
(4) The Company is a company limited by guarantee with objects also relating to the promotion and organisation of cricket in the county of Suffolk.

(5) In furtherance of their purposes, SCCA and the Company wish to merge, further to authorising resolutions passed by the members of the SCCA and the members of the Company in accordance with their respective constitutions. 
(6) Accordingly, the SCCA Committee Members now wish to transfer the Assets, subject to the Assumed Liabilities, of SCCA upon the terms, and subject to the conditions of, this agreement. 

It is hereby agreed
1. Interpretation
1.1 The following definitions and rules of interpretation apply in this agreement.
	Assets: 
	all assets, property or rights of SCCA as at, and where relevant after, the Transfer Date, including, without limitation, those identified in clause 2.2.

	Assumed Liabilities:
	all debts, liabilities and obligations of any nature of SCCA, whether actual or contingent, which are due or outstanding on or have accrued at the Transfer Date, excluding the Excluded Liabilities.

	Book Debts:
	all debts and amounts owing to SCCA at the Transfer Date in respect of goods or services supplied by SCCA.

	Claims:
	all of SCCA’s rights, entitlements and claims against third parties arising directly or indirectly out of or in connection with its operations or relating to the Assets.

	Contracts: 
	all contracts, arrangements, licences and other commitments relating to SCCA entered into by SCCA before the Transfer Date and which remain to be performed by any party to them, in whole or in part, at the Transfer Date. 

	Data:
	all data, including any personal data, processed by SCCA Committee Members on behalf of SCCA, and all data held in SCCA databases. 

	Data Protection Laws: 
	all laws (whether of the UK or any other jurisdiction) relating to the use, protection and privacy of personal data (including the privacy of electronic communications) from time to time applicable to SCCA’s activities. 

	Excluded Liabilities:
	liabilities of SCCA (if any) arising as a result of any act or omission of any of the SCCA Committee Members (or preceding trustees of SCCA), which such member(s) knew to be a breach of trust or breach of duty, or in respect of which such member(s) recklessly disregarded whether such act or omission was a breach of trust or breach of duty or not.

	Goodwill: 
	the goodwill in relation to SCCA including the right for the Company to continue the activities of SCCA and to represent itself as carrying them on in succession to the SCCA.

	Grants:
	all gifts, donations, grants, non-contractual funding arrangements, covenants, legacies and other funding commitments which SCCA has the benefit of at or after the Transfer Date (including any legacies taking effect after the Transfer Date).

	Information:
	all information, know-how and techniques (whether or not confidential and in whatever form held) held on behalf of SCCA and which in any way relate to SCCA’s operations.

	Intellectual Property:
	patents, rights to inventions, copyright and related rights, moral rights, trade marks and service marks, the SCCA name (‘Suffolk County Cricket Association’) and any domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how), and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.

	Records: 
	all records and other storage media, regardless of form or characteristics, containing or relating to SCCA or in which Information is recorded or stored, whether machine-readable or not, including computer disks, hard drives, servers, universal serial bus (USB) sticks, the cloud, books, photographs and other documentary materials.

	Social Media Accounts: 
	any user account, profile, page or other similar presence on an online communication channel incorporating user-generated content in connection with SCCA, controlled or administered by or on behalf of SCCA at the Transfer Date.

	Transfer: 
	the transfer of Assets, Liabilities and activities of SCCA as contemplated by this agreement, or any part of it.

	Transfer Date: 
	00:01 on [DATE].


1.2 References to a right or obligation of SCCA shall be construed as references to a right or obligation of the SCCA Committee Members.
1.3 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
1.4 This agreement shall be binding on, and enure to the benefit of, the parties to this agreement and their respective successors and permitted assigns, and references to any party shall include that party's successors and permitted assigns.
1.5 A reference to writing or written includes email.
1.6 Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
2. Transfer of Assets
2.1 The SCCA Committee Members hereby transfer to the Company, and the Company hereby accepts, the Assets with effect from the Transfer Date.
2.2 The Assets are all of the assets held by the SCCA Committee Members on behalf of the SCCA and comprise the following:  

2.2.1 money held in cash on behalf of the SCCA or in an SCCA bank account;

2.2.2 investments held on behalf of SCCA;

2.2.3 copies of the Suffolk Cricket Handbook in possession of the SCCA Committee Members;

2.2.4 the Book Debts;

2.2.5 the Grants;

2.2.6 the benefit (subject to the burden) of the Contracts;

2.2.7 the Goodwill;
2.2.8 the Claims;

2.2.9 the Records;

2.2.10 the Information, to the extent possible in accordance with Data Protection Laws;
2.2.11 rights to all Intellectual Property belonging to the SCCA; and
2.2.12 the Social Media Accounts.
2.3 To the extent that legal title to any Assets cannot be transferred on the Transfer Date, the SCCA Committee Members and the Company shall use all reasonable endeavours to procure the transfer of legal title to the Company as soon as reasonably practicable thereafter. 

2.4 Subject to clause 2.5, and in accordance with the SCCA resolution referred to in the ‘Background’ section above, the Assets are transferred to the Company without restriction.
2.5 The following Assets shall be held as restricted funds by the Company and accounted for separately:
· All sums held in the SCCA bank accounts as at the Transfer Date shall be held in a fund named SCCA and used for the purposes of the SCCA as at the Transfer Date or such narrower purposes as may have been agreed between the SCCA and any funder. 
2.6 All correspondence, information, enquiries and other documentation relating to or connected with SCCA or the Assets received by the SCCA Committee Members on or after the Transfer Date shall be immediately passed by them to the Company.

2.7 The parties agree to observe the requirements of the Data Protection Laws in respect of the Transfer.
3. Assumed Liabilities

3.1 In consideration for the Transfer, the Company shall:

3.1.1 assume responsibility for the payment and performance of the Assumed Liabilities and discharge the Assumed Liabilities; 

3.1.2 indemnify the SCCA Committee Members against any losses suffered or incurred by the SCCA Committee Members arising out of or in connection with the Company's failure to comply with clause 6.1.1 above; and

3.1.3 indemnify SCCA Committee Members who are not criminally or knowingly or recklessly responsible for any Excluded Liabilities against such Excluded Liabilities, if they would have been entitled to such reimbursement from SCCA. 
4. Contracts 
4.1 The Company undertakes to the SCCA Committee Members with effect from the Transfer Date to assume the obligations and liabilities of the SCCA Committee Members under the Contracts and the Company shall indemnify the SCCA Committee Members against all losses suffered or incurred by the SCCA Committee Members in respect of the non-performance or defective or negligent performance by the Company of the Contracts after the Transfer Date.
4.2 This agreement shall constitute an assignment to the Company of the benefit of all of the Contracts which are capable of assignment without the consent of any third party, in each case, with effect from the Transfer Date.
4.3 Insofar as any of the Contracts cannot be assigned to the Company without the consent of a third party or by an agreement of novation:
4.3.1 the SCCA Committee Members shall use all reasonable endeavours with the co-operation of the Company to obtain such consent or novation;

4.3.2 unless and until any such Contract is assigned, the SCCA Committee Members shall hold such Contract and any monies, goods or other benefits received thereunder on behalf of the Company;

4.3.3 the Company shall (if sub-contracting is permissible and lawful under the Contract in question), as the SCCA Committee Members' sub-contractor, perform all the obligations of the SCCA Committee Members under such Contract and, where sub-contracting is not permissible, the Company shall perform such obligations as agent for the SCCA Committee Members; and

4.3.4 unless and until any such Contract is assigned or novated, the SCCA Committee Members shall (so far as it lawfully may) give all such assistance as the Company may reasonably require to enable the Company to enforce its (or the SCCA Committee Members') rights under such Contract and (without limitation) shall provide access to all relevant books, documents and other information in relation to such Contract as the Company may require from time to time.

5. Insurance

The SCCA Committee Members undertake to the Company that they will notify the interests of the Company to any relevant insurers and seek to transfer the benefit of any insurance Contracts to the Company in accordance with clause 4.

6. Grants
6.1 The SCCA Committee Members hereby assign to the Company any Grants which are or become due to them as SCCA Committee Members of SCCA on or after the Transfer Date, to the extent that such assignment is permitted by the terms of the Grants.

6.2 The SCCA Committee Members and the Company shall use their reasonable endeavours to obtain any necessary consents and/or novations required to provide the benefit of any Grants to the Company, in liaison with the relevant third parties.

7. Membership

7.1 With effect from the Transfer Date, the Company shall admit the members of the SCCA as members of the Company, subject to their agreement and the Company’s articles of association.

7.2 The SCCA Committee Members and the Company shall co-operate to inform the SCCA members of the Transfer and to direct them to complete such application form as may be necessary for them to be admitted as members of the Company.
8. Value Added Tax
The Transfer is anticipated by the parties to be outside the scope of VAT or otherwise the parties intend that the Transfer is deemed to be a transfer of a business as a going concern and that article 5 of the Value Added Tax (Special Provisions) Order 1995 (SI 1995/1268) shall apply and they agree to use all reasonable endeavours to secure that the Transfer is treated as neither a supply of goods nor a supply of services under that article.
9. Further Assurance
The SCCA Committee Members and the Company shall, and shall use all reasonable endeavours to procure that any necessary third party shall, execute and deliver such documents and perform such acts as may be required for the purpose of giving full effect to this agreement, including the transfer of the Assets.
10. Assignment
This agreement is personal to the parties and neither party shall assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under this agreement.
11. Entire Agreement
This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
12. Variation and Waiver
12.1 No variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives).
12.2 No failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
12.3 Except as expressly provided in this agreement, the rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.
13. Severance
If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this agreement.
14. Agreement Survives Completion
This agreement (other than obligations that have already been fully performed) remains in full force after Completion.
15. Third Party Rights
This agreement does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement.
16. Governing Law and Jurisdiction
16.1 This agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
16.2 Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this agreement or its subject matter or formation.
This agreement has been entered into on the date stated at the beginning of it.
This Deed is executed on behalf of the SUFFOLK COUNTY CRICKET ASSOCIATION by its Committee Members:

SIGNED as a deed in the presence
)

of the witness named below
)

and delivered by…………………
) ………………………………………………….


)

Witness name:

Signature:
Address:
Occupation: 

SIGNED as a deed in the presence
)

of the witness named below
)

and delivered by…………………
) ………………………………………………….


)

Witness name:

Signature:
Address:
Occupation: 

SIGNED as a deed on behalf 


)

of SUFFOLK CRICKET BOARD LIMITED by
)

a director in the presence 


)
of the witness named below


)   ………………………………………………….

Witness name:

Signature:
Address:
Occupation: 


