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Business transfer agreement: incorporation of a sole
trader or partnership to a company
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The Date of this Agreementis: [mm m m ]

The Seller is: [name]

of [private address]

and [second partner, if any]
of [private address]

[add more partners if required]

[Where two or more people constitute the Seller, they agree
that they are liablejointyand s s s e e e e e s e e e mm =
IIIIIIIIIIIIIIIIIIII].

The Company is: [company name or LP name]

of [registered address] a company / limited partnership,
incorporated /registerediNeE e e e e e [EEEE/EEEE
EEEN]

It is now agreed as follows:

1. Definitions

So far as the context permits, the followingwordS e s s e s e e e e e E =

EEEEEN:

"Accounts" means the audited profit and loss account of the
Business for the year ended [date] and the
balancesheeim s e e e EEE EEEEEEE N, B
EEEEEEEEEEEEEEEEEEEEENERN.

"Assets" means all of the Assets of the Seller s s s e m m =
EEEEEEEEEEEERE.

"Business" means the [type of business] business carried on

by the Seller until today under the name and style
EEEE [ EEEEEEEN | EEEEEEEEEEEN
EEEEEEEEN.

"Confidential Information” means all information about the Business. It
includes among other things, information about
staff, their personal contact information, methods
of doing business, future plans, policies, suppliers
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"Contracts"

"Creditors"

"Fixed Assets"

"Goodwill"

"Price"

"Stocks"

"Third Party Software"

"Website"

andcustomerS. s s EEEEEEEEEEEEEER
EEE , EEE N, EEEEEEEEEEEEN .  EEEHN
EEEEEEEEEEEEEEEEEEEEEEEE.

means current contracts of the Sellerin e m m m =
EEEEEEEEEERR.

means trade creditorsand accrued e s s e m m =
EEEEEEEEEEEEEEEEEEEEEEEETRN
HE B EEEEEEEEEEEEEER.

means all plant, machinery, toolS, s s s e e m m =
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEE.

means the goodwill inrelationtothe s m mm , m m
EEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEENERN
EEEN.

meansthepriCE s EEEEEEEEEEEEEENER
EEEEEEEEESEEEEEEEEEN.

means stocks of products, raw materials, work in
progress and finished goods, and goods for m m m
E-EEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEED  EEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEED EEEEEEEEEEEESR
EEEEEEEEEEEEEER.

means software owned by some s s s e mm m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEER.

means www.[URL] and www.[URL]and s m m m =
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEERN.
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Interpretation

Thisagreement s s e e EEEEEEEEEEEEEEEEEEEEEENNEN:

2.1

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

theSellershallbe s s e e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEN.

a reference to the knowledge, information, belief or awareness s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
,, AN E N EEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmR
EEEEEEEEEEEEEEEEEEEEEERE.

a reference to a paragraph or schedule iStO s s e e EEEEE EEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

the headings to the paragraphs and scheduleS (s s e e e e e m )mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEENEE.

any agreement by any partynottodoor s s s e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m.

[except where stated otherwise], s e e EEEEEEE EEEEEEEEE
EEEEEEEEESEEESEEESEEESEEENEEEEEEEEEENN
EEEEEEEEN.

a reference to the knowledge, information, belief or awareness s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
,, AIHEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEERE.

areferencetoanactO' s e e E EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

Agreement for sale

3.1.

Completion shall take place today, immediately upon exchange of this
agreementdulysigne s s s s e EEEEEE N EEEEEEEEEEN
EEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEN:
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4.

3.1.1 the Business as a going concern;
3.1.2 the Fixed Assets;

3.1.3 the Stocks;

3.1.4 the Intellectual Property Rights;
3.1.5 the Domain Name(s);

3.1.6 the Website;

3.1.7 the benefit of the Contracts.

The Purchase Price

4.1. ThePriceforthebusinessshal s s s e e e EEEEEEEEEEEEER
EEEEEEEEEESEEESEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEERN:

Goodwill $[ ]

Fixed Assets $[ ]
Intellectual Property rights $[ ]

Contracts and all other property Nil

The Stocks To be ascertained
Total Price S 1]

42. Thereshallbedeductedfromthc s s e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

4.3. The Price shall be paid:

EITHER

4.4, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEER.

OR
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4.5.

OR

4.6.

OR

4.7.

EesEEEEE e ]eeEEEEEn’

IIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
IIIIIIIIIIIIII[IIIIIIII]IIII,IIIIIIII
IIII[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
u.

Items to be delivered at completion

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

all books of account and GST records;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, IEEEEEEEEEEEEEEEEEEEEEEE|(EEEE]|EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,  EEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEER
EEN,

evidence of Contracts and assignments of Contracts;

EEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEETEN
EEEEEEEEEEEEEEEEEENEN,
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5.8.

5.9.

5.10.

5.11.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIII/IIIIIIIIIIIIIIIIIIIIIIIIIIII;

Completion

6.1.

OR

6.2.

6.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIII[IIII/IIII]IIIIIlllllllllllll
EEEEEN.

Stocks and debtors

7.1.

7.2.

EEEEEEEEEEEEEEEN[{]|sEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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7.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEE 2 e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEER.

Creditors and liabilities

8.1.

8.2.

Goods and Services Tax (GST)

9.1.

9.2.

9.3.

EEEEEEEEEEEEEEEN(EEEEEEEEEEEEEENEN)EN
mm 1999 mmmm35.325

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEE|[/EEEN | EEEEEEEEEEEEEENEEEENEEEENEN
EEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEENEEEN
, I EEEEEE NN EE NN EEEEEEEEEEEEEENEEEEN
EEEEEEEEEEEEEENEN.
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10.

11.

Future activities

EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEER:

10.1.

10.2.

10.3.

10.4.

10.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN (] EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

IIII[IIIIIIII]IIIIIIII,IIII,IIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIII[IIIIIIII]IIIIIIII.III
EEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEER.

IIII[IIIIIIII]IIIIIIII,IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIII[IIIIIIII]IIIIIIII.

Miscellaneous matters

11.1.

11.2.

11.38.

11.4.
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11.5.

11.6.

EEEEEEEN, EEEEEEEEEEEEESEESEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEE|(EEEE]|EEEEN
EEEEEEEEEESEEEEEEEEEEEEESEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEE[EEEEN]

Signed by [personal name], duly authorised for the Seller

Witness to signature:

Name:

Address

Signed by [personal name], duly authorised for the Company

Witness to signature:

Name:

Address
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The Schedule - Fixed Assets

[list fixed assets]
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Explanatory notes:

Business transfer agreement: incorporation of a sole trader or partnership to a
company

General notes

Who are the parties?

As we explain briefly in the page from which you bought this document, it has
been drawn primarily for an agreement between people who know each other
already and where the directors of the company may be associated with the
seller. If the deal is absolutely at arm’s length,yoUs s s e s e EEEEEEE®
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEER.

Of course, if the parties are close, it may not be necessary to execute the
contract in minute detail. If all the documentationisinplace, s s s e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Naming the seller

It is assumed that the seller is a sole trader or small partnership. Their names
could be stated as "Seller" or you could change to some abbreviation of the m
EEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEEER.

Tax clearance may be necessary

Where a transaction may not be at arm’s length, it will attract the attention of
Australian Taxation Office You may be wise to consult your accountant and
obtain clearance in advance. This may be particularly important if you plan a
SaleonwardsatlIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Paragraph specific notes

1.

Definitions
We have no comment.
Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this

agreement and has been included for a purpose. Many of them e e e e m m m
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Agreement for sale

There may be some overlapinthislisSt s s e s e e s EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEENENN.

The Price

This agreement is drawn for use between parties who know each other and
where the company buyer is either already connected to the seller or at least
has detailed knowledge about the business. Because the relationship may be
C|Ose,thellIIIIIIIIIIIIIIIIIIIIIIIIII.IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEERmE
I, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEHmN
EEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEETERm
n.

tmaybeimportani s s e e e e e e e EEEEEEEEEER:
Goodwill

Fixed assets

Intellectual property

Stock for sale or manufacture

Other categories . . .

You should consult an accountant as to the most favourable apportionments,
athoughthe s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Items to be delivered at completion

We have provided along menusothatnothing e e e s s s e e s s eeEEn
H . EEEEEEEEEEEEEEEEEEER.

Completion
ThiscanlIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.
Stocks and debtors

Thisisasensible provision. Ifyouafe E e E EEEEE EEE N EEEEEER
EEEEEEEEEEEEEEEEEEEEN EEEER  EEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEN EEEEEEEE EEEEEEEEEETERmE

EEEEN.
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10.

11.

Creditors and liabilities

YoucanedittowhatyOUsE e s S , S EEEEEEEEEEEEEEEEEENEEN
BN, EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN.

Goods and Services Tax (GST)

Sale of business as goingconcernfromonE e s e EEEEE EEEEEEEEE
EEEEEEEEEEEEEEN-EEEEEEEEEENEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN.

Future activities

Even if you do not expectthesellertO s s s s e e e EEEEEEEEEEEER
EEEE, EEEEEEEEESEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEN
EEEEEEEEESEEEEEEEEEEEEEN.

Miscellaneous matters

LeavealltheSe s e e EE E EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN.

Schedule: Fixed Assets

List the assets

End of notes
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