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trader or partnership to a company
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The date of this agreement is: [m m 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 areliablejointyand s s e e e e e e e e e EEEEEEER
IIIIIIIIIIIIIIIII].

The Company is: [company name] of [registered address], registered in the
RepubiCe s e e mesn , e[ mn]

It is now agreed as follows:

1. Definitions

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

"Accounts"

"Assets"

"Business”

"Confidential Information”

means the audited profit and loss account of the
Business for the year ended [date] and the
balancesheeim e e e e e EEEEEEEE RN,
EEEEEEEEEEEEEEEEEEEEEEESR

means all of the Assets ofthe Seller s s s m m =
EEEEEEEEEEEEER.

means the [type of business] business carried
on by the Seller until today under the name and
Sty mmses [sEEEEEEE | EEEEEEER
EEEEEEEEEENER.

means all information about the Business. It
includes among other things, information about
staff, their personal contact information,
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"Contracts"

"Creditors"

“Distributor”

"Excluded Assets”

"Fixed Assets"

"Goodwill"

"Price"

"Stocks"

"Third Party Software"

methods of doing business, future plans,
policies, suppliers and customers. It includes =
EEEEEEEEEED EEENR  EEEEEEERm
E N . EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEENE.

means current contracts of the Sellerin e m m m
E B EEEEEEEEER.

means trade creditors and accrued charges in
connection with the BusineSSa s s s s n =
EEEEEEEEEEEEEEE.

means a third party, including sales agents and
Internet affiliates and partners, who has
contracted to assistinsomeway s s s mmm ®
EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

means the Assets listed in Schedule 2 which
areowned bythe Sellerbui s e e e e e e EE =
EEEEEEEEEEEEEEEEEEEEEER.

means all plant, machinery, tools, s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEmEEn’.

means the goodwill in relationtothe s m mm , m
EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEREN.

meansthepricEc s e e EEEEEEEEEEEN
EEEEEEEENEEEEEEEEENEN.

means stocks of products, raw materials, work
in progress and finished goods, and goods for m
EEE-EEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEN EEEEEEHRm
EEEEN  EEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEE ,EEEER
EEEEEEEEEEEEEEEEEEEEEEEN.

means software owned by some s s s s s mm =m
EEEEEEEEEEEEEEEEEEEEEEESR
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"Website" means www.[URL] and www.[URL]and m m m m

Interpretation

Thisagreemenl s e e e e e EEEEEEEEEEEEEEEEEEEEEN.

2.1

2.2

2.3

2.4

A reference to a person includes reference to that person’s successors,
legalrepresentativeS, s s s e e e E EEEEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEE EEEE  EEEEEEEEEETRm
EEEEE-EEEEEEEEEEEEEEEER.

[Except where stated otherwise], s s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEN.

This agreement and its schedules / attachments are to be taken
together so asto give effecttoall Of m m e e e e e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENE.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEESR
EEEEN.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementIllllllIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEENESR
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEE , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEER.
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3.

4.

Agreement for Sale

3.1

Completion shall take place today, immediately upon exchange of this
agreementdulysigned s s s s EEEEEEE N EEEEEEEENENEER
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEENEN:

3.1.1 the Business as a going concern;
3.1.2 the Goodwill;

3.1.3 the Fixed Assets;

3.1.4 the Stocks;

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

3.1.7 the Website;

3.1.8 rights to use Third Party Software;
3.1.9 the benefit of the Contracts;

3110allother AsselfS E e EE EEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEN.

but excluding the Excluded Assets.

The Purchase Price

4.1

The Priceforthebusinessshall s e s e e s e EEEEEEEEEEEEN
EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN:

Goodwill €[ ]
Fixed Assets €] ]
Intellectual Property Rights €] ]

Contracts and all other property, Assets and  Nil
rights
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4.2

4.3

the Stocks To be ascertained,
Total price [excluding Stock] €] ]
Thereshallbedeductedfromthe s e e e e EEEEEEEEEEEEEN

The Price shall be paid asfollowsupoON e e s e EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN.

431 astO€ [([mmmEE ], sEEEEEEEEEEN/EEEEEEEN,;

AND / OR

432 asto€flamountj aSSa e e EEEEE EEEEEEEEEEEENEN
EEEEEEEEEE N[ EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN]

AND / OR

4.4

OR

4.5

4.3.3 as to fair consideration for the issue of [number]fully s s s mm =
EEEEEEEEEE|[EEEEEEEN | EEEE|(EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEENN.

Valueaddedtaxwill s s s s s e s e s EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN:

[list property on which VAT payable]

ThePriCEmmEEEEEEEEEEEEEEEEEEEEEEEENNN.

Items to be delivered at Completion

The Seller shall hand to the Company or otherwise deliver s s s s s e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEETRm

5.1

suchofth e s e e EEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEN;

5 © NL Document Library Ltd



5.2

5.3

5.4

5.5

5.6

5.7

5.8

5.9

5.10

5.11

5.12

5.13

5.14

all books of account and VAT records;

computerprogrammeS s e E E EEEEEEEEEEEEEEEEEEEER
EEEEEEEN,

alldatainelectronicform, s e s e EEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEENENENER,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, AN EEEEEEEEEEEEEEEEEEEEEE|(EEEE]|EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE;

marketing material in any medium;

[IIIIIIIIIIIIIIIIIIIIIIIIIIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETERE
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII];

evidence of Contracts and assignments of Contracts;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIII/IIIIIIIIIIIIIIIIIIIIIIIIIIII;

EEEEEEEEEEEEEEEN-EEEEEEEN, EEEEEEEEER
N

policies of insurance, continuing;
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515 E e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

Completion

6.1 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRm
u.

OR

6.2 AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEENEER.

6.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIII[IIII/IIII]IIIIIIIIIIIIIIIIII
EEEEEN.

64 EEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEER
[l14 s e EEEEESEESEEEEEEEEEN, EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

6.5 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

6.6 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
, IHEE EEEEEEEEEEEEEEEENEEEEEEEEEEEEEEESRmR
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEENEEEEEEENEEN.
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Stocks and debtors

7.1

7.2

7.3

7.4

7.5

EEEEEEEEEEEEEEEN[]{|sEEEEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEENEEN,
EEEEEEEEEEEEEESEEEEEEEEEEEEEENEENEN.

EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEER
-EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN, NN
EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEnnnnnnnnn(4%)]

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEN 2 EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEERN.

Creditors and Liabilities

8.1

8.2

8 © NL Document Library Ltd



OR

8.3

8.4

8.5

Value Added Tax (VAT)

9.1

9.2

9.3
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10.

9.4

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEE[OCEEEN | EEEEEEEEEEEEEEEEEEEEEENEERN
EEEEEEEEEEEEEEEEEEEENEEN , EEEEEEEEEEER
, A EEEEEEE NN SN NN EE NN NN NN EEEEEEEEEN
EEEEEEEEEEEEEEENNN.

Future Activities

10.1

10.2

10.3

10.4

10.5

10.6

EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
/AEEEEEEEEEEEEEEEEEEEENENN.

EEEEEEEEEEEEEEEN[2|EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEENEN EEEEEEEEENEEEEEEEEEENEER
EEEEN, EEEEEEEEEEEN EEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEENENEEEENEN,;

EEEEEEEEEEEEEEEN[2|EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEN;
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11. Miscellaneous matters

111

11.2

11.3

114

11.5

11.6

11.7

11.8

AEEEEEEED , EEEEEEEEEEEEEEEEEEEEEEEEENER
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEERNR.

Signed by [personal name], duly authorised for the Seller
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Witness to signature:

Witnessed by: [name]

of: [address]

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

Witness to signature:

Witnessed by: [name]

of: [address]
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Schedule 1 - Fixed Assets

[list fixed assets]
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Schedule 2 - Excluded Assets

[list excluded assets]
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Explanatory notes:

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

General notes:

1. 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 atarms length,yoU s e s e e e e e e EEEE N
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE.

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 s s s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

2. 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 EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

3. This document is designed to cover virtually all the eventualities which will be
important in a business sale and purchase. But there is little statutory
interference in a negotiation of this nature. Youmay s s s s s s s s s EEmE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENE.

4. It is essential for a smooth transaction that the seller gets together absolutely
all the documents which will be needed on completion. It is a good idea to
provide a list of them to the company with a copy of this agreement in final
form. Ask for approval of thelisSt. s s e e EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HENE.

5. The company should not hesitate to apportion the purchase price among the
assets so that he does not pay for items he is not getting. agreement should
bellIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
HENE.

6. Where a transaction may not be at arm’s length, it will attract the attention of
Irish tax and Customs. You may be wise to consult your accountant and
obtain clearance in advance. This may be particularly important if you plan a
S&'GOﬂW&I’dS&tIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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Matters relating to numbered paragraphs in the document

1.

Definitions

The term “Contracts” is intentionally broad, so as to cover many types of
business. It could include contractsto buy, sellOr s s s e e e e E EEEEE®
EEEEEEEEEEEEEEEEEEEEEERE.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.

Each of these items has been carefully considered inthe contextm m m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEBR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
H . EEEEEEEEEEEEEEERE.

Agreement for Sale

There may be some overlapinthislisSt s s s s s s s EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN.

The Purchase 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
Close,theIllllllIIIIIIIIIIIIIIIIIIIII.IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEERm
EEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEERm
n .

Forvarioustaxpurposesitmay s s s s e EEEEEEEEEEEEEEEEEN
EEEEN:

e Goodwill

e Fixed assets

e Intellectual property

e Stock for sale or manufacture
e Other categories . . .

You should consult an accountant as to the most favourable apportionments,
although the other party will also have a view as to what is or is not
acceptable. i s EEEEEEEEEEEEEEEEEEEEEEEEEEEENER
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10.

Items to be delivered at Completion

WehaVE s e e EEEEEEEEEEEEEEEEESEEEEEEEEEEEEER
EEEEEEEEERE.

Completion

Strictly speaking, a novation is required with each creditor and debtor. In a
normalbusinesssaleitwoull s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENR . EEEEEEEE EEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EE Il EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Stocks and debtors

Stocks can be anything, so the agreementisdrawniNneE e e e e e s . e m m
EEE BN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN.

Creditors and Liabilities

YoucanedittowhatyoOUs s s s , S EEEEEEEEEEEEEEEEEENEEEN
BN, S EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEN.

Value Added Tax (VAT)

Relieffomlrish VAT I SE e e e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EE.

Future Activities

Evenif you do notexpectthesellertO s s s e e e EEEEEEEEEEEEER
EEEN, EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEENEEEEEENN
EEEEEEEEEEEESEEEEEEEEEN.
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11.

The buyer should never take the seller's word for the proposition that the
seller will not compete and will say only good things about the buyer and the
bUSineSS.IIIIIIIIIIIIIIIIIIIIIIIIIIII"IIIII
EEE ' EEEEEEEN(EEEN)EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EE . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEND EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Miscellaneous matters

LeaveallthecSE m e E E E E E E E EEEEEEEEEEEEEEEEENEEENEN
EEEEEEEEEEEEEEEEEEEEN.

End of notes
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