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THIS MGREEMENT ir made on 2S5 May 1954
Bmmﬁuﬂm:

{1) LAR SRXEN (TRADING AS “CLUE PUBLISHING") of 63a Kings koad,
wtltclitf-on-SQn. Espex &80 817 (tha “Vendor"); and

{2) CLUB PUBLISHING LIMITED incorporated in England and Wales with
numbar 292125¢ {the *Purchaser"),

the Publishing Rights and certain of the assets of the Busineas to the
Purchaser on ‘he tarms and conditions hereinafter appearing.

NOW IT IS AGREED ag follows:

1. INTERPRETATION
1.1 In this Agreement and the Recitalg and. the Schedules hereto unlegs

the context requires otherwige:

1.1.1 "the Apgetg* means all the aggets listed in the

Third Schedule used by the vVendor in the Business at
Complation;
1.1.2 "the Back Issueg" means all issues of the Publicationg

issued up to ang including the 1lasmt issue (prior to the
date hereof) of each of the raspective Publications;

1.1.3 “the Businesg" means the business heretofore carried on by
the Vendor of the publication and distribution of the
Publications including the property, rights and assetn
agreed to be sold under this Agreement:

1.1.4 "Busineasg bay" meang a day which is not a Saturday or
Sunday or a bank or othar public holiday in England;

1.1.5 "the Business Information means all material information
relating to the conduct of the Business during the 2 years

1.1.6 "Completion" means completion of the obligations of the
Parties hereunder in accordance with the provisionas of
Clause 6;

1.1.7 "Completion Date" means the date on which Completion ip o
take place pursuant to Clauge 6;

1.1.8 "the Consideration Shares* the 488 Ordinary Shares of £1
each in the capital of the Company;

1.1.% “the Contractas® the contracte for the supply of
advertising entered inte from time to time by Club
Publishing;
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1.2.10

1.1.112

l.r.12

1.1.13

1.1.14

l.1.15

1.1.16

1.1.17

»
S

“the PEmployeexs* xeans the stployess of the Vendor whose
nowes are set cut in the First Schodule;

*the Goodwill" means the goodwill of the Businesss as
carried on by the Vandor together with the exclumive right
for the Purchaser to roprenent itself as carrying on the
Business in succesgion to the Vendor;

"the Property Licencse" meane the agreement of even date in
relation to premisas at Bogcombe House, Boscombe Road,
Southend-on-Sea, Eagax 852 5Jp oentered into Dbetwaen
lan Green and Club Publishing Limited;

"the Publications" means the listing magazine "Good Times"
(South Eart Essex} and the “"Club-to-Club" Directories
{Club Copthorne and Club Kingawood} ;

“the Publishing Rights" means the publication and
digtribution rights to and in reepect of the Publications
including, without prejudice to the generality of the
foregoing, all deaigns, loges, copyrights, trade marks and
trade names and the right to use the same to the execlusion
of the Vendor;

“the Purchase Price" means £12,000;

"Stock and Work-in-Progreas" means Back Issues,
atock-in-trade, work-in-progress, stocks of raw materiale,
fuel and stores used in the Businesg whether on order, in
transit or in stock wherever held;

"tax" or “taxemtion® sghall include all taxes, levian,
imposts and duties of whatsocever nature whenever imposed
and without prejudice to the generality of the foregoing
shall include:

1.1.17.1 within the United Kingdom, income tax,
corporation tax, advance corporation tax,
capital gaing tax, the charge under

soction 601(2) of the Taxes Act 1588, wvalue
added tax, Curtoms and Excige duties, amounts
corrasponding to any corporation tax or income
tax or advance corporation tax, inharitance tax,
National Insurance contributions, stamp duty and
stamp duty reserve tax;

1.1.17,2 outside the United Kingdem, all taxes including
identical of gubstantially similar taxes to
those referred to at Clause 1.1.17.1 above
together with all other taxes on gross and net
income, profite or gaine, receipts, sales, uge,
occupation, franchise, value added, personal
Property and other taxes, levies, imposts,
duties, charges or withholdings of any nature
whatsoeveyr; and

1.1.17.3 all penalties, charges, costs and interest
included in or relating to any tax assessment




regardless of whether such taxes, peaalties, chavges,
Gosts and interest are directly or praimarily chargeable
against or attributable to the Vender or any other persca
and regardiess of whether the Vendor hasg cr may have any
right of reimbursement against any other parson;

1.1.18 "Taxes Act 1988" means the Income and Corporation Taxes

Act 1988;
1.1.19 “the Tranzfer Date" means the date hereof;

1.,1.20 “the Transfer Regulations' means the Transfer of
Undertakinge (Protection of Employment) Regulations 1981;

1.1.22 “the VATA" means the Value Added Tax Act 1983;
1.1.22 "VAT" meane value addod tax;

1.1.23 *the Vendor" ineludes his successors in title or pexrsonal

representatives as the came may be;

1.1.24 "the Warranties" means the warranties, representations and

undertakings specified in the Third Schedule;

1.1.25 reference to a document ag "in the agreed terms" means
that document in a form agread and a copy of which has

been initialled for the purposes of identification by or
on behalf of the parties hereto:

1.1.26 roferences to any statutory provision include any
re-onactment or statutory modification or extension
therscf (whether before or after the date hereof) and any
statutory provision of which the provision referred to ig
& re-enactmont (whether with or without modification) and
also include any orders, regulations, instruments or other

subordinate legislation made under the statutory provieion
referred to;

1.1.27 the masculine gender includes the feminine and neuter and
thoe singular number includes the plural and vice versa;

1.1.28 references to Clauzes, gsub-Clauses and Schedules are

reforences to clauces and sub-clauses of and schedules to
this Agreement:;

1.1.29 words and phrases the definitions of which are contained
or referred to in Part XXVI of the Companias Act 1985

shall be construed as having the meaning thereby
attributaed to them;

1.1.30 “agreement" includes a concesaion, contract, deed,
franchige, .icence, treaty or undertaking and any waiver
or xeleame (in each cass whether oral, written, implied or
arising by operation of law);

1.1.31 the "assets" of any person means the whole or part of its
business, undartaking, property, assetp, rights and
revenues (including any right to recaeive revenues) ;



%.1.32  “encumbrance* includes any interest or eguity of SRy
person (including, without prejudice to the gernerality of
the foregeoing, any right to acguire, option or right of
pPIre-amption) Or any mortgage, charge, Pledges, lien,
&ssignment, hypothecation, security interest, title
retention, letter of inhibition, standard security and
floating charge oxr any other gecurity agresment or
arrangement;

1.1.33 “person* includes any individual, company, corporation,
firm, partnership, joint ventura, asgociation,
organisation or trust (in sach case whether or not having
Beparate legal personality) and roferences to any of the
same sphall indicate a refarsnce to the others.

The Schedules hereto form part of and are incorporated in thisg
Agreemant.

Headings and sub-headings are included for eass of reference only
and shall not affect the interpretation of this Agreement.

SALE AND PURCHASE

Subject to the terms and conditions of thig Agreement the Vendor as
beneficial owner shall gell and the Purchager rolying upon the
Warranties and upon the indemnities by the Vendor herein contained
ehall purchase as a going concern as at and f£rom the date hereof
free from all encumbrances for the Purchase Price:

2.1.1 the Assets;

2.1.2 the Goodwill;

2.1.3 the Publishing Rightas;

2.1.4 the benefit (subject to the burden) of the Contracts;
2.1.5 all Stock and Work-in-Progress;

2.1.6 all book and other debts in respect o©f the Buginess
belonging to the Vendor at the Transfer Date;

2.1.,7 the Buainess Information. If there are other books and
records which also are or prove to be relevant to the
agsgsets being sold or to the obligatione being assumed by
the Purchaser hereunder the Purchaser shall have the right
to examine the same at all roasonable timea and to make
copies thoreof or take extracts therefrom.

All property in and title to and risk in the aggsts heroby agreoed
tc be s80ld shall pass to the Furchager on Completion,

The Purchaser shall not take cver or assume any liabilities of the
Businesz save as expreasly provided for in this Agreement.
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3.2

5.2

5.3

There shall be excluded from the sale and purchase hereby effacted
eny asssts not specifically included Pursuant to Clauss 3 and, for
the avoidance of doubt all creditors and all other liabilities of
whatscever nature (including, without limitation, any liability to
tax) whensoever arising in relation to any of the opsrations of the
Businesgs up to the Transfer Date,

The Vendor hereby agrees and undertakes to indemnify the Purchaser
againet any action, ¢laim, demand, proceeding, expenses, charges or
liability (ineluding costs) which the Purchaser may have brought
againgt it in respect of the operation of the Business prior to the
date heraof, invluding, without limitation, any liability arising
o. . of the Vendor's partnership with Bernard Dare and David Bennett,

CONSIDERATION

The Purchase Price for the assets of the Vender met out in Clauge 2
to be 50ld and purchased hereunder shall be satisfioed by the
allotment and issue to the Vendor of the Consideration Shares.

PURCHASE PRICE

The Purchase Price for the Goodwill, the Publishing Rightz and the
other assets of the Vendor set out in Clause 2.1 to be sold and
purchased hereunder shall be the Purchase Price which shall bes
apportioned as follows:

E
5.1.1 the Goodwill 10,000
5.1.2 all other assets hereby 2,000
agroed to he sold
12,000

The Vendor undertakes with the Purchaser that it will forthwith
upon Completion apply to H.M. Customs & Excise for confirmation
that Article 5 of the Value Added Tax (Spacial Provisionu)
Order 1952 (“Article 5") applies to the male of asasets pursuant to
this Agreement and the parties shall uge their best endeavours to
ensure that such confirmation isg given.

In the event that Article 5 is not so applicable, the Purchaser
shall forthwith pay to the Vendor an amount equal to the VAT due at
the appropriate rate in respect of the sale of assotnp pursuant to
this Agreement and sghall indeinnify the Vendor in respect of all
fines, penaltics and intereat incurred by tha Vendor as a regult of
the failure of the Vendor to charge and of the Purchaser to pay
VAT, provided that:

5.3.1 the Purchaser shall be entitled on behalf of the Vendor
but at the Purchaser’'s exponso to conduct all
correspondunce and procesdings in relation to the payment
of such VAT; and




8.1

5.3.2 in the event that the purchaser shall pay VAT which is
subseguently recovered by the Vendor any supplemsnt repaid
to the Vendor shall ke paid over to the Purchaser
forthwith.

COMPLETION

Completion shall taks place forthwith at the offices of Theodore
Goddard at 150 Aldersgate Street, London ECIA 4EJ.

On Cempletion:

6.2.1 the Purchaser sghall be entitled to delivery and/or
Bpuseaaion (whorever the same may be situated) of all
items comprised in the Assets and all documents of title
relating thereto;

6.2.2 the Vendor shall deliver to the Furchaser:

6.2.2.1 all raquigite transfors, asgignments and
novations of the aseets (other than the
Properties and assets passing by physical
delivery} hereby agreed to be =mold, together
with the documents of title thereto:

6.2.2.2 the Business Information, all original documents
relating to the Intellectual Property, all
correspondence and accounting, stock and other
records of the Vendor relating to the Bueiness

6.2.2.3 all other physical assets hereby agreed to be
z0ld.

On Completiecn the Vendor and %:ks Purchaser shall enter inte the
Property Licence.

This Agreement shall notwithstanding Completion remain in full
force and effect in regard to any of the provisions remaining to be
performed or carried into effect and (without projudice to the
genorality of the foregoing) in regard to all obligations,
guarantees, representations, undertakings and warranties contained
herein or in any Zchaduls.
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As a condition of this Agreement the Vendor HEREBY AGREES AND
UNDERTAKES WITH AND WARRANTS to the Purchaser in the terms of the

Third Schedule,

The Warranties gpecifisd in each paragraph of the Third Schedule
shall be separats and independent and save ag exprossly provided
gshall not be limited by reference to or inference fxrem any other
paragraph or anything in thie Agreement.

ASSETS INCHPABLE OF TRANSFER

The Vendor shall uge its best endeavours to obtain a:t its cost and
oxpense any necesssry consent of any person not & party hereto téo
the transfer to the Purchaser of the Business as a going c¢oncern




which is nscessary to vest in the Purchaser full right and title te
and enjoymunt of any of the assets of the Business hereby agresd ta
be so0ld.

Insofar as any consent or sanction of any third party is required
to the transfer of any of the assets of the Business {including but
without prejudice to ths generality of the foregoing the amsmets
referred to in Claume 2 hexeof) and such consent or sanction shall
not have been received to the satisfaction of the Purchaser at
Completion but the parties nonetheless agres to complsts then:

8.2.1 nothing in this Agreement shall be desmed to operate as
Buch & transfer or assignment as would give rise to any
termination or forfeiture of any benefit, right or
interest to any person in any of the said assets;

8.2.2 until such time as such consent or sanction ie received to
the satisfaction of the Purchaser the Vendor shall be
deemsd to be holding the relevant assets and the benefit
thareof in trust for the Purchaser provided that the
Purchaser shall have the right to perform, in place of the

. Vendor, any contract as sub-contractor, agent, licensee or
sub-licensee (as the case may be) to the extent that such
performance may be permitted by any such contract;

B.2.3 until such time as such censent or sanction is received to
the satiesfaction of the Purchaser the Vendor shall (so far
as it lawfully may do eo) act under the direction of the
Purchaser in all matters relating to such orders and
contracts for so long a&as the Vendor is reguired and
authorised so to do by the Purchaser;

8.2.4 in the event of any such consent or sanction being refusged
in respect of Bubsieting contracts, angagements,
instructions to proceed or orders then this Agreement
shall be null and void insofar as it relates to any such
item which shall thereupon be deemed to have been excluded
from the sale and purchase hereunder in which ovent the
Purchase Price shall (save in the case of contracts,
ongagementk, instructions to procesd and orders which are
not, aither individually or collectively, material to the
visbility of the Business as a going concern) be adjusted
in such manner as is equitable PROVIDED THAT adjustment to
the Purchase Price shall only be made if the Purchaser can
ghow that financial detriment has been or is likely to be
suffered by the Purchaser.

EMPLOYEES

The Purchaser and the Vendor acknowledge that the transfer of the
Business pursuant to thig agreament constitutes a relevant tranafer
of the whole of the undertaking of the Vendor for the purposag of
the Transfer Regulations,

The Vendor confirms that the Employees are all the snployens
semployed in the Business at the date horeof and agreoes that no
other person will be employed in the Business before the Transfer
Date and except with the prior written consent of the Purchasaey the
Vendor will not dismime any of the Employees or give notice of
dismissal to them or any of thom.
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10.2

10.3

10.4

This Agresment (together with any documents referred to herein)
constitutes the whele agreement betwesn the parties hersto &amd no
modification, variation or amendmsnt of this Agreement shall be
effective unless such modification, variation or amendmsnt is in
writing and hae been signed by or on behalf of all the parties
hereto,

Further Assurance

At any time after Completion the Vendor shall, at the reaquest and
(save as otherwise provided herein) cost of the Purchaser, oxecute
such documents and do such acts and things as the Purchaser may
reasonably reguire to carry out the terms of this Agroement and to
vest in the Purchaser the property, assets and goodwill hereby
agreed to be sold and to give the Purchaser the full benefit of all
the provisions of this Agreement.

Counterparts

This Agreement may be entered into in any number of counterparts
and by the parties to it as separate counterparts, each of which
when Bo executed and delivered shall be an original, but all the
counterparts shall together constitute one and the mame agreemant.

Governing Law and Juriediction

This Agreement shall be governed by English law and the partiesn
hereto hereby submit to the non-exclusive jurisdiction of the
English courts.

IN WITNE3S wherecf the hands of the parties hereto or their duly
authorised representatives the day and yesr first before written.
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RIDER 1

Clause 11

It is hereby certified that the transaction hereby effected doas not form
part of a larger transaction or of a series of transactlons in respeact of
which the amount or value or the aggregate amount or wvalve of the
consideration referable to those assets 1iable to stamp duty exceeds

£60,000. —

e




Name sitio

Diana Parnes Full time secretary

Catherine Cooper ¥T8 Youth trainee

e e e AT e e te e Gwess ey

.

Salary
£5,200 par annum
£1,820

{amploysr
contribution)
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Dencrivtion Valuse
Aspets Apple Stylewriter IX Printer £160
Work in Member to Member Directory - Club Kingawood
EXrogress =~ Copthorne - The Club

GoodTimes Iapue 5

Book debts £10,000
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