


Model Incorporation Transfer Agreement

Notes:

This model document (with outline explanatory notes) is provided in conjunction with the guidance in Getting it Right Legally 1: Status and Structure for Community Organisations (published in 2011) to assist consideration of documentary requirements in relation to a reconstitution. It is not a substitute for legal advice required in any particular case.
  This document is a model transfer agreement for use where an unincorporated charity is winding up and transferring all its assets and liabilities to a successor new corporate charity with the same or substantially the same objects.  
The agreement assumes that the trustees of the unincorporated charity do not change between the approval of the transfer, the execution of the agreement and the Transfer Date.  
Note that since the unincorporated charity is not a legal entity, the rights and obligations are those of its current trustees. This can create some anomalies:
The definition of “Excluded Liabilities” means that (subject to clause 5) the new company does not pick up responsibility for deliberate or reckless breaches of trust by the present trustees. However, subject to the terms of any indemnity arrangements with them it is likely that the new company will continue to be responsible for liabilities arising as a result of such breaches by former trustees of the unincorporated body (although were that to occur, the company might seek to recover from the former trustees).
It is conceivable that former trustees of the unincorporated charity may remain liable for obligations stemming from their trusteeship (e.g. under a contract or a lease to which they were a party). If they are ever sued, they would need to seek reimbursement from their successor trustees/the new company. 
Note clause 18.2 which refers expressly to liabilities of past trustees.  
The transfer operates by listing the Assets, in defined categories, in Schedule 2. If the transferee charity does not own any particular category, it should be deleted from Schedule 2 and from the definitions clause. Some asset clauses may need more detail or emphasis, if only for the practical reason of focussing appropriate attention on them.
The definition of “Funding Commitments” includes legacies. Note that if the incorporation is registered as a charity merger with the Charity Commission, legacies to the unincorporated charity taking effect after the transfer may automatically transfer to the successor company, but this is not always the case. There is more guidance in section 6 of Getting it Right Legally 1.  
The definition of “Landlord” is only relevant if there is leasehold property being transferred.
The indemnity in favour of the unincorporated charity trustees in clause 4 is only as strong as the company is. It does not relieve them of their liabilities, but simply provides them with a means of reimbursement, which will not be effective if the company cannot or does not pay up under the indemnity. In some cases, to minimise the risk to the unincorporated charity trustees, it may be appropriate to take active steps to novate contracts and secure third party releases.  
The trustees of the unincorporated charity may not be prepared to give the unincorporated charity trustee warranties, in which case clause 6, Schedule 5 and any references to the unincorporated charity trustee warranties should be deleted. They are, however, warranties which any trustee should be prepared to give. Practically, this can be misunderstood and the real need for the warranties can only be judged on a case by case basis. They are really designed to focus attention appropriately, rather than to provide a meaningful legal protection to the company.
Note that the unincorporated charity trustee warranties require that liabilities which have not been settled by the unincorporated charity before the Transfer Date should be disclosed to the company. Disclosure must be judged on a case by case basis, but in most reconstitutions there is continuity of trustees and disclosure is not a practical requirement.  
Consider whether the wording in square brackets in paragraph 3 of Schedule 5 is appropriate.    
If the deed is not executed pursuant to a section 82 Charities Act 1993 resolution, the section for the signature clause reciting this must be deleted, and all of the trustees of the unincorporated charity must sign.
The pension arrangements following the transfer will need to be discussed. Clause 12 may need to be amended to reflect this.  
Clause 13 and the accompanying definition of Permanent Endowment will not be necessary if there is no permanent endowment.  
Clause 15 and Schedule 5 paragraphs 10 and 12 deal with VAT:
A straightforward reconstitution, where an unincorporated charity transfers its entire undertaking to a new corporate successor charity without any change in its activities is likely to be a transfer of a business as a going concern for VAT purposes.  
Paragraph 10 of Schedule 5 will establish whether the unincorporated charity is registered for VAT. If it is, then the new company will also need to register, but this can be dealt with after the transfer.
Paragraph 12 of Schedule 5 is designed to establish whether the unincorporated charity has elected to charge VAT on the rent paid by its tenants. If it has, then the new company must register for VAT before the transfer and make a similar election.  This is very important.
If there are employees, they will need to be consulted about the transfer, though the practical reality for them is continuity in the reconstitution. Under Transfer of Undertakings (Protection of Employment) Regulations (“TUPE”), the Company will automatically take on responsibility for all employment related liabilities. The wide indemnity in clause 4 also protects the trustees of the unincorporated charity in relation to employment related liabilities (should for instance a disgruntled employee sue both the unincorporated charity and the new Company, which would mean the unincorporated charity trustees might incur expenses in arguing the TUPE point).  However, if you wish to  make the assumption of all employment related liabilities by the Company absolutely clear for any reason, you may wish to include something along the following lines in between clauses 16.1 and 16.2:
“The Company shall indemnify the Unincorporated Charity Trustees and keep the Unincorporated Charity Trustees indemnified against any and all liabilities, claims, damages, awards, costs or expenses which relate to or arise out of any act or omission by the Unincorporated Charity or relate to any other event or occurrence prior to the Transfer Date for which the Company is liable by reason of the TUPE Regulations including, without limitation, any such costs, claims, liabilities and expenses relating to or arising out of any act or omission occurring before the Transfer Date by or in relation to the Unincorporated Charity in respect of any  Employee Contract which act or omission is deemed to be have been done by or in relation to the Company by virtue of the TUPE Regulations.”
This agreement should be a useful starting point for a transfer of undertaking. It may need to be expanded if it is important to include specific references to specific assets, for instance. Similarly the document may be too heavy for some cases and it could conceivably be cut down. 
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Dated									





The Trustees of [Name of Unincorporated Charity]

- and -

[ Name of Company ]
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Transfer of Charitable Undertaking from an unincorporated charity 
to its corporate successor
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Transfer of Charitable Undertaking
Date:

Parties:

(1)	The individuals whose names and addresses are set out in Schedule 1 in their capacity as the trustees for the time being of the unincorporated charity [Name of Unincorporated Charity]
Principal Office: [	 				]
Registered Charity Number: [				]
(“the Unincorporated Charity”) (“the Unincorporated Charity Trustees”)
(2)	[Name of Company]
Registered Office: [					] 
Registered Company Number: [           		]
Registered Charity Number: [				] 
(“the Company”)

Background:
The Unincorporated Charity Trustees consider that the Charitable Objects would be best achieved through the transfer of the Charitable Undertaking to the Company as its corporate successor charity and the Unincorporated Charity has promoted the establishment of the Company for this purpose.

The Unincorporated Charity Trustees have resolved, pursuant to the Charitable Objects, to effect such transfer on the terms of this deed [and have delegated authority to complete this deed (and any ancillary documents) to any two trustees pursuant to Section 82 of the Act].

The trustees of the Company have resolved, pursuant to its charitable objects, to accept such transfer on such terms.
It is hereby agreed as follows:
1. Interpretation 
In this deed, the following words and phrases shall have the following meanings:

	“Accounts”
	the last audited, or independently examined, accounts of the Unincorporated Charity;

	
	

	“Accounts Date”
	the date of the Accounts [add if known];

	
	

	“Act”
	the Charities Act 1993;

	
	

	“Assets”
	all property, title, rights and other assets of the Unincorporated Charity at (and where relevant after) the Transfer Date, as listed in Schedule 2;  

	
	

	“Beneficiary Grants”
	all grants awarded by the Unincorporated Charity;

	
	

	“Cash”
	all net cash assets of the Unincorporated Charity at the Transfer Date;

	
	

	“Charitable Objects”
	the charitable objects of the Unincorporated Charity;

	
	

	“Charitable
Undertaking”
	the Assets, the Liabilities, the Employees and the operations and activities of the Unincorporated Charity collectively as a going concern;

	
	

	“Company Warranties”
	the warranties in respect of the future application of the Assets provided by the Company under Clause 3;

	
	

	“Contracts”
	all current contracts and residual contractual commitments and obligations of the Unincorporated Charity at the Transfer Date, excluding the Employee Contracts;

	
	

	“Debts”
	all debts owed to the Unincorporated Charity at the Transfer Date; 

	
	

	“Employees”
	all employees of the Unincorporated Charity at the Transfer Date as listed in Schedule 3;

	
	

	“Employee Contracts”
	the employment contracts between the Unincorporated Charity and the Employees at the Transfer Date;

	
	

	“Equipment”
	all equipment, furniture, furnishings, stock and other personal property of the Unincorporated Charity at the Transfer Date; 

	
	

	“Excluded Liabilities”
	all liabilities of the Unincorporated Charity (if any) arising as a result of any act or omission of any of the Unincorporated Charity 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 such act or omission was a breach of trust or breach of duty or not;

	
	

	“Freehold Premises”
	the freehold premises detailed in Part 1 of Schedule 4;

	
	

	“Funding Commitments”
	all grants, (non-contractual) funding agreements, covenants, legacies and  other funding commitments of which the Unincorporated Charity has the benefit at or after the Transfer Date (including in particular but without limitation legacies taking effect after the Transfer Date); 

	
	

	“Further Indemnity”
	the further indemnity in respect of Excluded Liabilities provided by the Company to the Unincorporated Charity Trustees under Clause 5;

	
	

	“Goodwill”
	the goodwill of the Unincorporated Charity in relation to the Charitable Undertaking, including the exclusive right to carry on the Charitable Undertaking and be recognised as the successor charity to the Unincorporated Charity;

	
	

	“Indemnity”
	the indemnity in respect of the Liabilities provided by the Company to the Unincorporated Charity Trustees under Clause 4;

	
	

	“Investments”
	all investments of the Unincorporated Charity at the Transfer Date, excluding the Trading Company Shares;

	
	

	“IP Rights”
	all rights to use names, logos, marks and domain names, and all copyrights, database rights, know-how and other intellectual property rights of the Unincorporated Charity at the Transfer Date;

	
	

	“Landlord”
	the immediate landlord under a Lease;

	
	

	“Leasehold Premises”
	the premises occupied by the Unincorporated Charity respectively under each of the Leases;

	
	

	“Leases”
	the leases details of which are set out in Part 2 of Schedule 4;

	
	

	“Liabilities”
	all liabilities of the Unincorporated Charity except the Excluded Liabilities;

	
	

	“Pension Arrangements”
	the pension arrangements in place for employees and ex-employees of the Unincorporated Charity at the Transfer Date;

	
	

	“Permanent Endowment”
	all funds held by the Unincorporated Charity as permanent endowment at the Transfer Date;

	
	

	“Premises”
	the Freehold Premises and the Leasehold Premises;

	
	

	“Software Rights”
	all rights of the Unincorporated Charity at the Transfer Date in respect of computer software used by the Unincorporated Charity in relation to the Charitable Undertaking whether granted by licence or otherwise;

	
	

	“Special Conditions”
	any conditions requiring any Assets to be applied towards particular purposes within the Charitable Objects;

	
	

	“Trading Company Shares” 
	all shares held on behalf of the Unincorporated Charity in any wholly owned or joint venture trading company at the Transfer Date;

	
	

	“Transfer”
	the transfer of the Charitable Undertaking from the Unincorporated Charity to the Company pursuant to this deed;

	
	

	“Transfer Date” 
	midnight on [insert effective date of the Transfer];

	
	

	“TUPE Regulations”
	the Transfer of Undertakings (Protection of Employment) Regulations 2006 (as amended);

	
	

	“Unincorporated
Charity Trustee
Warranties”
	the warranties in respect of the Charitable Undertaking provided by the Unincorporated Charity Trustees to the Company under Clause 6 and set out in Schedule 5;

	
	

	“VAT Act”
	the Value Added Tax Act 1994.



Transfer of Assets
In consideration for the Company Warranties, the Indemnity and the Further Indemnity, the Unincorporated Charity Trustees hereby:

transfer to the Company, as from the Transfer Date, such of the Assets in respect of which no further formalities are required to effect such transfer; 
undertake to transfer to the Company, on or as soon as reasonably practicable after the Transfer Date, such of the Assets in respect of which further formalities are required to effect such transfer.
Company Warranties 
To ensure that the Unincorporated Charity Trustees have acted properly and reasonably in judging that the Transfer is in the best interests of the Unincorporated Charity, the Company hereby warrants to the Unincorporated Charity Trustees that the Company shall apply the Assets in pursuance of the Charitable Objects and shall apply all Assets which are subject to Special Conditions in accordance with such Special Conditions. 
Undertakings and Indemnity in respect of the Liabilities given by the Company
In consideration for the Transfer and the Unincorporated Charity Trustee Warranties, the Company undertakes to the Unincorporated Charity Trustees, from the Transfer Date, to be responsible for and to promptly discharge all the Liabilities and the Company shall indemnify and hold harmless the Unincorporated Charity Trustees against any liabilities arising in respect of any breach or non-performance of such undertaking.
Further Indemnity in respect of the Excluded Liabilities given by the Company
In further consideration for the Transfer and the Unincorporated Charity Trustee Warranties, the Company shall indemnify and hold harmless each of the Unincorporated Charity Trustees not criminally or knowingly or recklessly responsible for any Excluded Liabilities against such Excluded Liabilities.
Unincorporated Charity Trustee Warranties 
To ensure that the trustees of the Company have acted properly and reasonably in judging that the Transfer is in the best interests of the Company, each of the Unincorporated Charity Trustees hereby provides the Unincorporated Charity Trustee Warranties to the Company, but only:
on his/her own behalf;
without responsibility for any of his/her co-trustees; 
to the best of his/her personal knowledge and belief; and 
without any obligation to make any personal special enquiry. 
[In the event that the Transfer Date occurs after the date of this deed the Unincorporated Charity Trustees shall be deemed to repeat the Unincorporated Charity Trustee Warranties on the Transfer Date, except as disclosed to the Company prior to the Transfer Date.] 
Contracts and Software Rights
Where the benefit of a Contract or any Software Right cannot be assigned to the Company without the consent of a third party or except by an agreement of novation:
the Unincorporated Charity Trustees and the Company shall use their reasonable endeavours to obtain any such consent or novation;
unless and until any such consent is obtained or any such novation is effected the Company will, to its own benefit,  perform on behalf of the Unincorporated Charity (at the Company’s expense) all the obligations of the Unincorporated Charity in relation to such Contract or Software Right;
to the extent that the terms of the Transfer may or will result in any breach of  the provisions of a relevant Contract or software licence, the Company shall take responsibility for any such breach and any liabilities arising from it shall be covered by the Indemnity. 
Funding Commitments 
The Unincorporated Charity Trustees and the Company shall use their reasonable endeavours to procure that any necessary consents and/or novations required to provide the benefit of Funding Commitments to the Company are obtained, or effected, in liaison with the relevant third parties.
Beneficiary Grants
The Company shall perform all the obligations of the Unincorporated Charity under the terms of the Beneficiary Grants.
Premises
The Unincorporated Charity Trustees and the Company shall ensure that all required further formalities in relation to the Premises (including legal transfers from nominee trustees of legal title) are promptly effected.
In relation to the Leasehold Premises, unless and until the further formalities referred to in Clause 10.1 are effected the provisions of Schedule 4 shall have effect.
The Premises are held by or on trust for the Unincorporated Charity, a non-exempt unincorporated charity, and the transfer of them pursuant to this agreement will be one falling within section 36(9)(b) of the Act.
The Premises will as a result of the transfer pursuant to this agreement be held by the Company, a non-exempt corporate charity, and the restrictions on disposition imposed by section 36 of the Act will apply to the Premises subject to section 36(9) of the Act.
Trading Company Shares
The Unincorporated Charity Trustees shall procure that the nominee holders of the Trading Company Shares shall execute stock transfer forms in favour of the Company.
Pension Arrangements
The Unincorporated Charity Trustees shall procure any changes necessary to the Pension Arrangements to ensure their continuity in the Company and to include employees and future employees of the Company.
Permanent Endowment
The Unincorporated Charity Trustees shall procure that the Company becomes the corporate trustee of the Permanent Endowment.
Completion
On the Transfer Date, completion of the Transfer shall take place and the Unincorporated Charity Trustees shall deliver to the Company:
the tangible Assets referred to in Schedule 2;
copies of all required consents obtained in respect of the transfer of Assets;
all further transfers, assignments and other documents necessary to perfect the transfer of all the Assets other than Assets passing by physical delivery, in such form as the Company may reasonably request, together with all available documents of title relating to such Assets;
all records of National Insurance and PAYE relating to the Employees duly completed and up to date;
all other material books, records and documents of the Unincorporated Charity, relating to the Charitable Undertaking.
As soon as reasonably practicable following the Transfer Date the Company shall notify all necessary third parties in writing of the completion and effect of this Transfer, including (as applicable) the Employees, the Landlords, lessees, donors, funders, accountants, banks, insurers, contracting third parties and volunteers.
VAT
The parties shall use all reasonable endeavours to procure that the Transfer is deemed to be a transfer of a business as a going concern for the purposes of Section 49 of the VAT Act and Regulation 5 of the Value Added Tax (Special Provisions) Order 1995.
Employees
The parties agree that the TUPE Regulations apply and accordingly that the employment of all Employees shall be transferred to the Company with effect from the Transfer Date (subject to the right of any Employee to object to the transfer of their employment pursuant to the TUPE Regulations).
The Company shall be responsible for all emoluments and outgoings in respect of the Employees (including without limitation all wages, bonuses, commissions, PAYE, National Insurance contributions, pension contributions and otherwise) from the Transfer Date and shall indemnify the Unincorporated Charity Trustees against all liabilities, claims and expenses (including legal expenses) in respect of the same.
Further Assurance
The Unincorporated Charity Trustees and the Company 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 this deed.
The Unincorporated Charity Trustees shall use their reasonable endeavours to ensure that any future trustee of the Unincorporated Charity shall assume the obligations of the Unincorporated Charity Trustees under this deed.
Insurance 
The Unincorporated Charity Trustees undertake to the Company that they will notify the interest of the Company to the relevant insurers and seek to transfer the benefit of existing insurance policies to the Company.
The Company will use its reasonable endeavours to ensure that the policies of insurance effected by it cover the liability of the past, present and future trustees of the Unincorporated Charity as well as that of the Company.
Access to Records
The Company shall provide reasonable access to records of the Unincorporated Charity which are transferred under this deed upon reasonable request to any of the Unincorporated Charity Trustees.
Notices
All notices in relation to this deed shall be in writing and shall be deemed to have been duly given if personally delivered, faxed, e-mailed or mailed (first class postage pre-paid) to the address of the relevant party, as referred to above or otherwise notified in writing. If personally delivered or if faxed or e-mailed all such communications shall be deemed to have been given when received (except that if received on a non-working day or after 5 pm on any working day they shall be deemed received on the next working day) and if mailed all such communications shall be deemed to have been given and received on the second working day following such mailing.
Variation
No variation of this deed shall be effective unless made in writing signed by or on behalf of the parties.
Entire Agreement  
This deed, together with any other agreements or documents referred to herein, comprises the whole agreement between the parties in relation to the transfer of the Charitable Undertaking and supersedes all other prior written or oral agreements.



Schedule 1
Names and addresses of the Unincorporated Charity Trustees
Schedule 2
Assets

1. the Cash;
1. the Debts;
1. the Equipment; 
1. the Goodwill;
1. the Investments;
1. the IP Rights;
1. the Software Rights;
1. the Freehold Premises (pursuant to required land transfers); 
1. the Leasehold Premises (pursuant to required legal assignments and/or land transfers);
1. the Trading Company Shares (pursuant to required share transfers);
1. the benefit (subject to the burden) of the Contracts;
1. the benefit (subject to the burden) of the Funding Commitments;
1. all other assets (if any) of whatever nature owned by the Unincorporated Charity at the Transfer Date.  







Schedule 3
Employees


[Insert details]
	

Schedule 4
Premises

Part 1
Freehold Premises

[Insert details]
Part 2
Leasehold Premises
The following premises held on the following leases 
Premises				Date of Lease

[Insert details]
Part 3
1. The transfer of the Leasehold Premises is conditional upon any required licence for assignment to the Company from any Landlord but the Unincorporated Charity Trustees shall allow the Company use and occupation of the same as from the Transfer Date on the terms set out in paragraph 6 below.
1. The parties apprehend that if the Landlord's licence for assignment is not forthcoming by the Transfer Date (at which time the Company will take over use and occupation of the Leasehold Premises) such use and occupation may or will be in breach of the terms of the Leases and it is accepted by the Company that it will be responsible therefor and (without prejudice to the generality of clause 4) the Company shall indemnify the Unincorporated Charity Trustees and keep the Unincorporated Charity Trustees fully and effectively indemnified in respect of all actions, proceedings, demands, payments, claims, damages, losses, costs and expenses howsoever arising as a result of any and every such breach.
1. The transfer of any Leasehold Premises is for the unexpired residue of the term of the Leases and is at the rent reserved and subject to the covenants on the part of the tenant and the conditions which it contains.
1. The Company's right to the benefit of any Leases pursuant to this Schedule shall be in consideration of a covenant on the part of the Company, as from the Transfer Date, to pay the rent reserved by the Leases and to observe and perform the covenants on the part of the tenant and the conditions contained in the Leases and (without prejudice to the generality of clause 4) to indemnify the Unincorporated Charity Trustees and keep the Unincorporated Charity Trustees fully and effectively indemnified against all actions, proceedings, demands, payments, claims,  damages, costs, losses  and expenses arising out of or incidental to the breach, non-observance or non-performance of the Company’s covenant.
1. The Unincorporated Charity Trustees shall use all reasonable endeavours to secure the Landlord's consent to the assignment of the Leases and the Company shall co-operate in obtaining the said consent by supplying such information and references as may reasonably be required and by offering to covenant directly with the Landlord, with effect from the Transfer Date, to pay the rent and observe and perform the covenants contained in the Leases.
1. The provisions of this paragraph shall apply to the Leasehold Premises with respect to the period from the Transfer Date to the date upon which the relevant  consent is effective (if later):  
The Company may enter and occupy the Leasehold Premises as licensee of the Unincorporated Charity Trustees and the Unincorporated Charity  Trustees shall hold the Leasehold Premises upon trust for the Company  according to the terms of this Schedule;
Notwithstanding the capacity of the Company as licensee of the Unincorporated Charity Trustees, with respect to the occupation of the Leasehold Premises, the Company may carry on operations at the Leasehold Premises for its own account;
The Company shall be responsible for, and if necessary indemnify the Unincorporated Charity Trustees against, all rates, water rates, insurance premiums and other outgoings of an annual or recurring nature (apportioned on a day to day basis) in respect of the Leasehold Premises and also for all gas and electricity consumed on the Leasehold Premises;
The Company shall pay to the Unincorporated Charity Trustees an amount equal to the rent reserved by the Leases as and when the rent falls due from the Unincorporated Charity Trustees and shall act or conduct itself in such a manner that the covenants (other than for the payment of rent and against alienation without prior consent) on the part of the tenant contained in the Leases are fully observed and performed and shall indemnify (without prejudice to the generality of clause 4) the Unincorporated Charity Trustees and keep the Unincorporated Charity Trustees fully and effectively indemnified against the breach, non-observance or non-performance of those covenants (including the covenant against alienation without prior consent); and
The Company shall bear all third party public liability and employer's liability risks attached to the occupation and use of the Leasehold Premises and shall (without prejudice to the generality of clause 4) indemnify and keep the Unincorporated Charity Trustees fully and effectively indemnified against them.

Schedule 5
Unincorporated Charity Trustee Warranties

1. All outstanding liabilities of the Unincorporated Charity in relation to the Undertaking and relating to the period prior to the Transfer Date have been duly settled by the Unincorporated Charity or have been disclosed to the Company.
1. At the Transfer Date the Unincorporated Charity through the Unincorporated Charity Trustees owned absolutely all its assets (including without limitation the IP Rights and the Software Rights), except as disclosed to the Company.
1. At the Transfer Date no third party had any rights whether as licensee or otherwise in respect of any of the IP Rights or the Software Rights, (except as disclosed to the Company).
1. From the Accounts Date to the Transfer Date the Unincorporated Charity continued the Charitable Undertaking in the ordinary and normal course and did not do or omit to do anything which might have materially and adversely affected the standing or reputation of the Unincorporated Charity or the Company’s willingness to enter into this deed.
1. At the Transfer Date the Unincorporated Charity was not engaged in any litigation or arbitration proceedings as plaintiff or defendant and there were no such proceedings pending or threatened either by or against the Unincorporated Charity and there were no facts which were likely to give rise to any litigation or arbitration, except as disclosed to the Company.
1. At the Transfer Date there was in respect of the Charitable Undertaking no outstanding guarantee or agreement for indemnity or for suretyship by or for the accommodation of the Charitable Undertaking otherwise than as given by the Unincorporated Charity Trustees.
1. At the Transfer Date the Unincorporated Charity was not involved in any contract of an unusually onerous nature.
1. The accounts to the Accounts Date:
give a true and fair view of the financial position of the affairs of the Unincorporated Charity and the Charitable Undertaking in all respects;

comply with the then current statements of recommended accounting practice applicable to an English unincorporated charity;

fully disclose all the assets and liabilities (including contingent, unquantified or disputed liabilities) of the Charitable Undertaking as at the Accounts Date.

9.	There was no substantial deterioration in the state of the Charitable Undertaking between the Accounts Date and the Transfer Date.
10.	The Unincorporated Charity [is/is not] registered for VAT purposes.
1. No third party has any rights as a lessee or licensee of the Unincorporated Charity in respect of any of the Premises.
1. [The Unincorporated Charity has made no election (having effect under paragraph 2 of Schedule 10 to the VAT Act) to waive an exemption (under item 1 Group 1 of Schedule 9 to the VAT Act) in respect of any Premises leased or licensed to any third party so that it may charge VAT on rent.]
In witness whereof this agreement has been executed as a deed by the parties and delivered by them on the date shown above.
[This Deed is executed on behalf of the Unincorporated Charity Trustees by [				] and [				], two of their number, under an authority conferred on them pursuant to Section 82 of the Act and the said signatories are also signing personally and as agents of the non-signatory Unincorporated Charity Trustees in respect of the provision of the Unincorporated Charity Trustee Warranties.] 
SIGNED as a deed					)
by the said [Name of signing trustee]			)
in the presence of:					)

Signature of Witness:

Name of Witness:

Address of Witness:

Occupation of Witness:


SIGNED as a deed					)
by the said [Name of signing trustee]			)
in the presence of:					)


Signature of Witness:


Name of Witness:


Address of Witness:


Occupation of Witness:




EXECUTED as a deed by			)
[Name of Company]				)
acting by:					)




…………………………………………….
Director


…………………………………………….
Director/Company Secretary


Or

…………………………………………….
Director

in the presence of:
					
Signature of Witness:

Name of Witness:

Address of Witness:

Occupation of Witness:
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