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DATEDTHIS Nineleesith- DAY OF /77@ 2025

Parties

M

)

Recitals
(A)

(B)

()

D)

(E)

THE TRUSTEES OF THE SINODUN PLAYERS AMATEUR DRAMATIC SOCIETY whose full names and
addresses are set out in Schedule 1 (the SPADS Trustees) being the trustees for the time
being of the unincorporated charity (charity registration number 259960) (SPADS); and

SINODUN PLAYERS, a charitable incorporated organisation (charity registration number
1210415) whose registered office is Corn Exchange Theatre, Market Place, Wallingford,
Oxfordshire, OX10 0EG (the CIO).

SPADS is an unincorporated charitable association.

The CIO is a charitable incorporated organisation which was registered with the Charity
Commission on 10% October 2024.

The SPADS Trustees have determined that it is in furtherance of the Objects for the Charitable
Undertaking to be transferred to the ClO.

To ensure that the Objects continue to be furthered, the SPADS Trustees have resolved to
effect such transfer to the CIO on the terms of this Agreement and have delegated authority to
complete the Agreement (and any ancillary documents) to any two of their number pursuant
to section 333 of the Act.

The charity trustees of the CIO have resolved, pursuant to its charitable objects, to accept the
transfer on the terms of the Agreement.

NOW T IS AGREED:

1

1.1

DEFINITIONS AND INTERPRETATION

In this Agreement the following words and phrases shall have the following meanings unless
the context otherwise requires

Act the Charities Act 2011
Agreement this agreement and the attached Schedules
Assets all property, title, rights and other assets of SPADS at

(and where relevant after) the Transfer Date as
described in Schedule 2;

Business Day a day other than a Saturday, Sunday or public holiday in
England;



1.2

1.3

Charitable Undertaking

Electronic Communication

Excluded Liabilities

Liabilities

Objects

Transfer

Transfer Date
VAT Act

Writing

the Assets, the Liabilities, the Unrestricted Funds and the
operations and activities of SPADS collectively as a
going concern;

shall have the same meaning as in the Electronic
Communications Act 2000;

all liabilities of SPADS (if any) arising as a result of any
act or omission of any of the SPADS Trustees, which
such trustee(s) knew to be a breach of trust or breach of
duty, or in respect of which such trustee(s) recklessly
disregarded whether or not such act or omission was a
breach of trust or breach of duty:

all liabilities of SPADS at the Transfer Date except the
Excluded Liabilities;

the objects of SPADS;

the transfer of the Charitable Undertaking from SPADS
to the CIO pursuant to the Agreement;

00.01 on 1%t June 2025;
the Value Added Tax Act 1994;

the representation or reproduction of words, symbols or
other information in a visible form by any method or
combination of methods, whether sent or supplied in
electronic form or otherwise.

Al references to a statutory provision shall be construed as including references to:

1.21 any statutory modification, consolidation or re-enactment;

1.22 all statutory instruments or orders made pursuant to it; and

1.2.3  any statutory provision of which it is a modification, consolidation or re-enactment.

Except where the context otherwise requires:

1.3.1 words denoting the singular include the plural and vice versa; words denoting any

gender include all genders;

1.3.2 words denoting persons include firms and corporations and vice versa; expressions
defined in the Act have the same meaning in the Agreement: and

1.3.3 words and phrases defined in Schedule 2 - The Assets have the same meanings in

the Agreement.
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1.5

21

22

3.1

3.2

3.3

Unless otherwise stated, a reference to a clause, sub-clause or Schedule is a reference to a
clause or a sub clause of, or a Schedule to, the Agreement.

Clause headings are for ease of reference only and do not affect the construction of the
Agreement.

AGREEMENT FOR TRANSFER

Subject to the terms and conditions of the Agreement the SPADS Trustees shall transfer and
the CIO shall accept the transfer as at the Transfer Date of such right title and interest as the
SPADS Trustees have in:

the Charitable Undertaking as a going concern; and

all the Assets and rights owned by or under the control of the SPADS Trustees and used by
them in the conduct of the Charitable Undertaking.

OBLIGATIONS OF THE CIO

In consideration of the Transfer with effect from the Transfer Date:

the CIO shall:

3.1.1 assume responsibility for and pay, satisfy or perform the Liabilities; and

3.1.2 pay, satisfy or discharge all debts, liabilities and obligations incurred by the CIO in
connection with the Charitable Undertaking.

the CIO undertakes to the SPADS Trustees:

3.21 to utilise the Assets solely for the charitable objects of the CIO in so far as they further
the Objects; and

322 to hold the Assets which on the Transfer Date comprise restricted or designated
funds in the hands of the SPADS Trustees on the same terms and for the same
purposes as they were held by the SPADS Trustees.

The CIO shall indemnify, keep indemnified and hold harmless the SPADS Trustees and the
members of SPADS and each of them against all actions, proceedings, costs. claims, liabilities
and demands whatsoever made against them or any of them (including without limitation any
losses, liabilities or costs incurred as a result of defending or settling a claim alleging such a
liability):

3.3.1 in connection with the trusteeship or operation of the Charitable Undertaking and the
Assets whether before or after the Transfer Date; or

332 as a result of the CIO's failure to comply with any of its obligations under clauses 3.1
or3.2.
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5.1

5.2

6.1

6.2

save that any SPADS Trustee or member of SPADS shall not be indemnified in respect of any
loss in relation to the Excluded Liabilities arising by reason of his own wilful fraud or
wrongdoing.

WARRANTIES AND CONFIRMATIONS OF THE SPADS TRUSTEES

Save as otherwise expressly provided the Assets are transferred as seen and no warranty is
given that they are of any particular quality or suitable for any particular purpose.

In order to assist the charity trustees of the CIO in satisfying themselves that accepting the
Transfer on the terms of the Agreement is expedient in the interests of the CIO (and that they
have acted properly and reasonably in deciding that the CIO should enter into the Agreement)
the SPADS Trustees confirm to the CIO that so far as they are aware:

421 the vaiue of the Assets and the Charitable Undertaking exceeds the amount of the
Liabilities; and

422 the Liabilities are not unduly onerous in the circumstances of the case.
BEFORE THE TRANSFER DATE
Prior to the Transfer Date:

the SPADS Trustees shall take all necessary steps and shall co-operate fully with the CIO to
ensure the effective transfer of the Charitable Undertaking and Assets at the Transfer Date
and shall take such other steps (or procure other necessary parties do so) as are necessary
or desirable for vesting in the CIO all the right, title and interest of the SPADS Trustees in the
Assets at the Transfer Date.

the SPADS Trustees and the CIO shall insofar as the Assets comprise the benefit of contracts
or rights or commitments which cannot effectively be assigned or provided to the CIO without
the consent of a third party or except by an agreement of novation, use all reasonable
endeavours to obtain consent or to procure a novation in order to enable the transfer of the
benefit at the Transfer Date or as soon as possible thereafter.

ON THE TRANSFER DATE

On the Transfer Date, the Transfer shall be completed and the SPADS Trustees shall deliver
to the CIO:

6.1.1 such of the Assets as are capable of being transferred by delivery;
6.1.2 the details and documents set out in Schedule 3; and

6.1.3 such documents as are required by the CIO to complete the transfer of the Assets
and. so far as possible, vest title in the Assets in the CIO.

The CIO may in its absolute discretion waive any requirement contained in clause 6.1.




7.1

7.2

8.1

8.2

AFTER THE TRANSFER DATE- OBLIGATIONS OF THE SPADS TRUSTEES

The SPADS Trustees undertake with the CIO that following the Transfer Date they will use
their best endeavours to procure effect and achieve the completion of any matters necessary
or desirable to reflect the transfer of the Assets and the Charitable Undertaking which have
not been completed by the Transfer Date. including (but not by way of limitation) the following:

7.1.1 collecting in or receiving any sums due to the SPADS Trustees pursuant to any
arrangement or any gift or testamentary disposition and transferring or making them
available to the CIO; or

7.1.2 dealing promptly with any other matter which falls to be completed after the Transfer
Date;

and in respect of any contracts, rights or other commitments comprised in the Assets which
have not been transferred to the CIO, the SPADS Trustees shall hold the same and any
monies, goods or other benefits received thereunder as trustees for the CIO and its successors
in title absolutely.

Without prejudice to the generality of the foregoing, the SPADS Trustees shall, if required by
the CIO:

7.21 at the expense of the CIO discharge or perform any contracts or arrangements which
have not been transferred to the CIO by the Transfer Date; and

722 as agent for the CIO use all reasonable endeavours, but without being required to
commence legal proceedings, to collect the Book Debts and the Gifts (in each case
as defined in Schedule 2) and transfer the proceeds to the CIO or as required by the
ClO, to assign to the CIO some or all of the Book Debts or the Gifts.

AFTER THE TRANSFER DATE- OBLIGATIONS OF THE CIO
Without prejudice to clause 3:

As soon as reasonably practicable following the Transfer Date the CIO shall notify all
necessary third parties in writing of the completion and effect of the Agreement, including (as
applicable) donors, funders, accountants, banks, insurers, contracting third parties and
volunteers.

Insofar as the Assets comprise the benefit of contracts or rights or commitments which cannot
effectively be assigned or provided to the CIO without the consent of a third party or except by
an agreement of novation:

8.2.1 unless and until consent is obtained or the contracts, rights or commitments are
assigned or novated as the case may be, the CIO shall, for its own benefit and to the
extent that the contracts, rights or commitments permit. perform on behalf of the
SPADS Trustees all their obligations which fall to be performed after the Transfer
Date; and

8.2.2 to the extent that the terms of the Agreement may or will result in any breach of the
provisions of a relevant contract, right or commitment the ClO shall take responsibility



8.3

9.1
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10.1

10.2
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12.2

13

13.1

for any such breach and any liabilities arising from it shall be covered by the
indemnity given in clause 3.3.

Upon the reasonable request of any of the SPADS Trustees the CIO shall provide reasonable
access to records of SPADS which are transferred to the CIO under the Agreement.

AFTER THE TRANSFER DATE- OTHER MATTERS

The SPADS Trustees and the CIO shall do and execute, and shall use their respective best
endeavours to procure that any other necessary parties do and execute all such further acts,
things, deeds and documents as may be necessary to give effect to the terms of the
Agreement.

VAT

The parties intend that regulation 5 of the Value Added Tax (Special Provisions) Order 1995
shall apply to the transfer of the Charitable Undertaking under the Agreement and agree to
use all reasonable endeavours to secure that the Transfer is treated as neither a supply of
goods nor a supply of services but rather as a transfer of a business as a going concern for
the purposes of that regulation.

The CIO shall preserve any records as are delivered to it by the SPADS Trustees in
accordance with clause 6 for a period of not less than 6 years from the Transfer Date.

DATA PROTECTION

The CIO undertakes to comply with the Data Protection Act 1998 in relation to its application
to the Charitable Undertaking and Assets after the Transfer Date.

NoOTICES

Notices shall be in writing and shall be sent to the other party marked for the attention of the
person at the address set out below.

Any notice or other document correctly addressed sent by:

12.2.1 first-class mail shall be deemed to have been delivered three Business Days
following the date of dispatch;

12.2.2 registered post shall be deemed to have been delivered three Business Days
following the date of dispatch; or

12.2.3 hand shall be deemed to have been delivered at 9 am on the next Business Day
following delivery.

ANNOUNCEMENTS

No announcement, circular or other publicity in connection with the subject matter of this
Agreement (other than as permitted by this Agreement) shall be made prior to the Transfer
Date by or on behalf of the SPADS Trustees or the CIO without the approval of the other as to




13.2

14

14.1

14.2

14.3

14.4

14.5
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16.1

16.2
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its content, form and manner of publication (such approval not to be unreasonably withheld or
delayed).

The CIO and the SPADS Trustees shall consuit together on the form of any such
announcement, circular or other publicity and the other party shall promptly provide such
information and comment as the party issuing such announcement, circular or other publicity
may from time to time reasonably request.

VARIATION AND WAIVER

A variation of the Agreement shall be by deed and executed as such by or on behalf of each
party.

Any waiver of any right under the Agreement is only effective if it is in writing and signed by
the waiving or consenting party and it applies only in the circumstances for which it is given
and shall not prevent the party who has given the waiver from subsequently relying on the
provision it has waived.

No failure to exercise or delay in exercising any right or remedy provided under the Agreement
or by law constitutes a waiver of such right or remedy or shall prevent any future exercise in
whole or in part thereof.

No single or partial exercise of any right or remedy under the Agreement shall preciude or
restrict the further exercise of any such right or remedy.

Unless specifically provided otherwise, rights arising under the Agreement are cumulative and
do not exclude rights provided by law.

ENTIRE AGREEMENT AND SCHEDULES

The Agreement, and any documents referred to in it, constitute the whole agreement between
the parties and supersede any previous arrangement understanding or agreement between
them relating to the subject matter they cover.

SEVERANCE

If any provision of the 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 shall
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 shall apply with whatever medification is necessary to give
effect to the intention of the parties.

AGREEMENT SURVIVES THE TRANSFER DATE

The Agreement (other than obligations that have already been fully performed) remains in full
force after the Transfer Date.
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21.2

THIRD PARTY RIGHTS

The parties confirm their intent not to confer any rights on any third parties by virtue of the
Agreement and accordingly a person who is not a party to the Agreement shall not have any
rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the
Agreement.

SUCCESSORS

The rights and obligations of the parties shall continue for the benefit of and shall be binding
on their respective successors.

COUNTERPARTS

The Agreement may be executed in any number of counterparts, each of which is an original
and which together have the same effect as each party had signed the same document.

PROPER LAW AND JURISDICTION

The Agreement and any disputes or claims arising out of or in connection with its subject matter
or formation (including non-contractual disputes or claims) are governed by and construed in
accordance with the law of England.

The parties irrevocably agree that the courts of England have exclusive jurisdiction to settle
any dispute or claim that arises out of or in connection with the Agreement or its subject matter
or formation (including non-contractual disputes or claims).

This Agreement has been executed as a deed and is delivered and takes effect on the date stated at
the beginning of it.




Minaz Beddall
Martin Parr
Anna Garland
William Lidbetter
Emma Trotman
Nicholas Morley

Michael Baker

Schedule 1
The SPADS Trustees

of The Eims, West End Cholsey, OX10 SLR

of 19 Egerton Road, Wallingford, OX10 OHL

of 2 Bartlett Close, Wallingford, OX10 9EW

of 13 Trenchard Close, Wallingford, OX10 9BA
of 1 Villa Close, Cholsey, OX10 9FJ

of 20 Portway, Didcot, OX11 OBE

6 Whitehills Green, Goring-on-Thames, RG8 0EB



Schedule 2
The Assets

All the property, assets and rights of the Charitable Undertaking including, but without limitation:

1. the Book Debts:

2. the Cash & Investments;

3. the Charity Information;

4, the Claims;

5. the benefit (with the burden) of the Contracts;
6. the benefit of the Gifts;

7. the Goodwill;

8. the Intellectual Property Rights;
9. the Loans:

10. the Moveable Assets;

1. the Names; and

12. the Records.
where the words and expressions above have the following meanings:

Book Debts the debts owed to the SPADS at the Transfer Date in connection
with the Charitable Undertaking

Cash & Investments any cash balances held at the Transfer Date by or for the SPADS
for the purpose of or in connection with the Charitable
Undertaking, and all stocks shares bonds and investments of any
kind owned by or held on trust for the SPADS in connection with
the Charitable Undertaking at the Transfer Date.

Charity Information all information, know-how and techniques (whether or not
confidential and in whatever form held) which in any way relate,
wholly or partly, to the Charitable Undertaking

Claims all of the rights, entitlements and claims against third parties of
the SPADS arising directly or indirectly out of or in connection
with the operation of the Charitable Undertaking or relating to the
Assets, including rights under any warranties, conditions,
guarantees or indemnities or under the Sale of Goods Act 1979;

10




Contracts

Gifts

Goodwill

intellectual Property

Rights

Loans

Moveable Assets

Names

Records

all of the current contracts and engagements of the SPADS in
relation to the Charitable Undertaking

the right of the SPADS to receive any gift, grant, covenant,
legacy, funding commitment or donation of any kind

the goodwill of the SPADS in relation to the Charitable
Undertaking including the right of the CIO to represent itself as
carrying on the Charitable Undertaking in succession to the
Unincorporated Charity;

all intellectual property rights held for the SPADS in connection
with the Charitable Undertaking including, without limitation, all
rights in any part of the world to patents, trademarks, designs and
copyrights (whether or not registered), trade or business names,
logos, domain names, database rights and the copyright in all
drawings, plans, specifications, designs and computer software
owned by the SPADS and used by it in or for the purposes of the
Charitable Undertaking and all know-how and confidential
information so owned and used:

all loans due to the SPADS at the Transfer Date;

the loose plant including moveable plant, machinery and
equipment, fixtures and fittings, desktop computers, spare parts
and tooling used or intended for use in connection with the
Charitable Undertaking;

"Sinodun Players", “The Sinodun Players Amateur Dramatic
Society” or any colourable imitations of those names;

all documents records and information which are the property of
or within the control of (in any form) the SPADS or the SPADS
Trustees (as the case may be) in relation to the Charitable
Undertaking, the Assets and the Liabilities (save for such records
(if any) of the Charitable Undertaking for VAT purposes as are
required by the VAT Act to be preserved by the Unincorporated
Charity).

1



Schedule 3
Completion- Details and Documents to be Provided by The SPADS Trustees

At or following completion, on the reasonable request by the CIO, the SPADS Trustees shall supply to

the CIO:

1

1.1

1.2

1.3

14

1.5

1.6

10

11

12

Full details of the following:

the Liabilities;

the Claims;

the Contracts;

the Book Debts;

the Gifts, so far as they are aware of them; and

any existing insurance policies relating to the Charitable Undertaking.
Copies of all required consents obtained in respect of the Assets, if any.

All documents of title and certificates for the lawful operation and use of, and all service
documents pertaining to, the Assets, if any.

Duly executed agreements in the agreed form for the assignment or novation of the benefit of
the Contracts to the CIO, or as the CIO directs, and all requisite notices, consents and licences
therefore.

All such consents as the CIO may require to vest in the CIO (or as the CIO may direct) the full
benefit of the Assets.

Duly executed assignments in the agreed form to vest the Goodwill and the Name in the CIO
or as the CIO directs.

Duly executed assignments in the agreed form of the Intellectual Property Rights.

All documents of title, certificates, deeds, licences, agreements and other documents relating
to the Intellectual Property Rights and all manuals, drawings, plans, documents and other
materials and media on which the Charity Information is recorded.

Such irrevocable instructions to the bank(s) of the SPADS as may be necessary to procure
the automatic transfer to the ClO of any payment that any donor to the Charitable Undertaking
may make to such bank(s) after tile Transfer Date.

All records of the Charitable Undertaking for VAT purposes which are required by the VAT Act
to be preserved by the CIO (if any).

The Records.

The Contracts, the books, accounts, income records, information relating to suppliers, relevant
computer programmes and all other documents, books, papers, records, and other books and
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documents in the possession or under the control of the SPADS Trustees relating to the
Charitable Undertaking or any of the Assets, duly written up to the Transfer Date.
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Signed as a deed on behalf of the SPADS Trustees by
two of their number, under an authority conferred
pursuant to section 333 Charities Act 2011 in the

presence of

Name
(in block capitals)

Address

Occupation

M—

MARTIN PARR

yzn-

MINAZ BEDDALL

Witness signature W Wﬁﬂ;{/ /p/zﬁ?

M A PLaTTS

WetH,o lme Farn

Colline Eng

Qeé;*ea/.

Signed as a Deed by SINODUN PLAYERS acting by
MARTIN PARR, trustee, and MINAZ BEDDALL, trustee

MARTIN PARR

Lz -

MINAZ BEDDALL
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