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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: [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 are liablejointyand s s s e e e e e e e e e mE®m
IIIIIIIIIIIIIIIIIIII].

The Company is: [company name or LLP name]

of [registered address] a company / limited liability partnership,
incorporated / registered inEngland s s s s s s e mm mmm |
EEEN/ EEEEEEEN]

It is now agreed as follows:

1. Definitions

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

"Accounts” means the audited profit and loss account of the
Business for the year ended [date] and the
balancesheéim e e e e EE e EEEEEEE N, B
EEEEEEEEEEEEEEEEEEEEEER.

"Assets" means all of the Assets ofthe Seller s s e s e m m
HEEEEEEEEEEEER.

"Business" means the [type of business] business carried on
by the Seller until today under the name and style
EEEE | EEEEEEEN | EEEEEEEEEEEN
EEEEEEERNR.

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

"Creditors"

"Fixed Assets"

"Goodwill"

"Price"

"Stocks"

"Third Party Software"

"Website"

of doing business, future plans, policies, suppliers
andCUStOmerS.IIIIIIIIIIIIIIIII
E Bl EEEN EEEEEEEEEENEEEN EEER
EEEEEEEEEEEEEEEEEEEEEEEENE.

means current contracts of the Sellerin e s m m =
EEEEEEEEEENERNR.

means trade creditors and accrued charges in
connection withthe BusineSSe s s s s s e mm m
EEEEEEEEEEEEEER.

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

means the goodwill in relationtothe s mmm , m m
EEEEEEEEEEEEEEEEEEEEEEENETERmE
EEEEEEEEEEEEEEEEEEEEEEENETRN
EEEN.

meansthepriCEsE s EEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEN.

means stocks of products, raw materials, work in
progress and finished goods, and goods for m m m
E-EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEl EEEEEEEEEEERNR,
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEN EEEEEEEEEEEEDR
EEEEEEEEEEEEEEE.

means software owned by some s s s s e mm =
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEERE.

means www.[URL] and www.[URL]land s m m m =
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEERE.
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Interpretation

Thisagreement s s s e e eSS EEEEEEEEEEEEEEEEENEN:

2.1.

2.2.

2.3.

2.4,

2.5.

2.6.

2.7.

2.8.

theSellershall b e e e e E EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENN.

a reference to the knowledge, information, belief or awareness m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
, AIHE N , EEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEER.

a reference to a paragraph or scheduleiStOE s e e e EEEEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

the headings to the paragraphs and scheduleS (s s s e s mEm )mm ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

any agreement by any party nottodoor s s s s s s s s s s s mmnnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
..

[except where statedotherwise], s e EE EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEENEENER
EEEEEEEEN.

a reference to the knowledge, information, belief or awareness m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
, AIHE N E I EEEEESEESEESEESEESEESEESEESEEENEEESEESEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEER.

areferencetoanaCt O/ s s E E EE EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEN.

Agreement for sale

3.1.

Completion shall take place today, immediately upon exchange of this
agreementdulysigne s s e e EEEEEEE N EEEEEEEEEER
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEENEN:
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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

41. ThePriceforthebusinessshall s e s s e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN:

Goodwill £ ]

Fixed Assets £E[ 1]
Intellectual Property rights £] ]

Contracts and all other property Nil

The Stocks To be ascertained
Total Price £] ]

42. Thereshallbedeductedfromthc s e e e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEENER
EEEEN.

4.3. The Price shall be paid:
EITHER

4.4. Dby banktransferuponexchange Of e e e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEN.

OR
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4.5.

OR

4.6.

OR

4.7.

4.8.

OR

4.9.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EssEEEEE‘ eEEn|eeEEEmEnE’.

IIlllIllIIIIIIIIIIIIIIII[IIII]IIIIII
IIIIIIIIIIIIII[IIIIIIII]IIII,IIIIIIII
IIII[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
.

[list property on which VAT payable]

Items to be delivered at completion

5.1.

5.2.

5.3.

5.4.

all books of account and VAT records;
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5.5.

5.6.

5.7.

5.8.

5.9.

5.10.

5.11.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, AN EEEEEEEEEEEENEEEEEEEEEN|[EEEE]|EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEN, EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEE;

evidence of Contracts and assignments of Contracts;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEE D  EEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIII/IIIIIIIIIIIIIIIIIIIIIIIIIIII;

AEEEEEEEEEEEEEEEEEEEEEEEEEEEN NEEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEERN.

Completion

6.1.

OR

6.2.

6.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEENEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIII[IIII/IIII]IIIIIIIIIIIIIIIIII
EEEEEN.
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Stocks and debtors

7.1

7.2

7.3.

EEEEEEEEEEEEEEEN[{]|sEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEEEEESEEEEEENEENEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN 2 EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEERN.

Creditors and liabilities

8.1.

8.2.

A EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEE R EEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEENR.

Value Added Tax (VAT)

9.1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
e ennnnnnnEnnEEEni99 peEem4OmmEmEmmnmn
E4mmmm8(1)(mmmm)
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10.

9.2.

9.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEnEnNi199 mmmnm
A mEEEEEEEEEEEEEEEEEEEEENENN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEE|[CEEEN | EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENENEN, EEEEEEEEEEER
, AN EEEEE NS NN NS NN SN NN EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEENN.

Future activities

10.1.

10.2.

10.3.

10.4.

10.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIII[3]IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

IIII[IIIIIIII]IIIIIIII,IIII,IIIIIIIII
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIII[IIIIIIII]IIIIIIII.III
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEENETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETEHE
EEEEEEEEERN.

IIII[IIIIIIII]IIIIIIII,IIIIIIIIIIIIII
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEERN
AEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEENEDN
IIIIIIIIIII[IIIIIIII]IIIIIIII.
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11. Miscellaneous matters

11.1.

11.2.

11.8.

11.4.

11.5.

11.6.

EEEEEEEN, EESEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEEE
EE/EEEN/ EEEEEEEN | EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE[EEEEEEEEEEEE/EEEE/EEEEEEEN]

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

Witness to signature:

Name:

Address
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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

1. 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 atarm’slength,yoUs s s s s s e e e e e mm m
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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 e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

2. 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
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

3. Tax clearance may be necessary

Where a transaction may not be at arm’s length, it will attract the attention of
HM Revenue and Customs. You may be wise to consult your accountant and
obtain clearance in advance. This may be particularly important if you plan a
saleonwards i e e EEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

4. Recognition of our copyright in this document

We assert our copyright in this document. When you downloaded it, you
agreed to our terms and conditions, which set out in full how it may and may
not be used. Without amending those terms, we remind you that you may not
distribute it further or republish it in any way without permission from Net m m =
H EEEN  EEEEEEEEEEEENEEEEEEEEEEEEEEEE-EEETHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Once you have edited the document for final use, you may remove the m m m
EEEEEEEEEEEEEEEEE.
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Document review service

If you would like our legal team to check your edited version, we s s m e m m m
EEEEEEEEEEEER.

Please contact our support team at support@netlawman.co.uk for further
information.

Paragraph specific notes:

Notes numbering refers to paragraph numbers.

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
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERm
HENE.

Agreement for sale

There may be some overlapinthislisSt s e e e e e s e EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEE.

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
Close,thelllIIIIIIIIIIIIIIIIIIIIIIIII.IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEENERm
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEHRm
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEERm
u.

Forvarioustaxpurposesitmay s s s s eSS EEE EEEEEEEEEEEEN
EEEEN:

e Goodwill

e Fixed assets
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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.ltmay s s s e e EEEEEEEEEEEEEEESEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

Items to be delivered at completion

We have provided along menusothatnothin e s s s s s s s s s s EE®
H EEEEEEEEEEEEEEEEEEEERN.

Completion
Thiscanbeavery s s s s e EEEEEEEEEEEEEEN.
Stocks and debtors

This is a sensible provision. If you are a trading business, we suggest that you
leavethiSE e e . EEE N ,  EEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEN EEEEEE NN  EEEEEEEEEEEEEEEE.

Creditors and liabilities

You can edit to what you need, or leave these provisionsinplace, s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN.

Value Added Tax (VAT)

This very important. First, be sure to apply to be registered for VAT before this
agreementissigned, s e e e EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEE.

The documentreferstoSection49 . s e e e EEEEEEEEEEEN:

Transfers of going concerns

(H)WhereabusineSS,, se e e e EEEEEEEEEEEEEEN EENENEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEEEEN EEEN—
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(a) for the purpose of determining whether the transferee iSa m e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
N

(2) Without prejudice to subsection (1) above, the Commissioners may m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEENERm
EEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEERNR.

(2A) Regulations under subsection (2) above may, in particular, m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
H, EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEER.

B euessssssEEEE(2)sEEEEEEN , SEENEEENN, ENNN—

(a )for liabilities and duties under this Act (excluding sections 59 m m =
E/0)sEEEEEEEEEEN (EEEEEEEEEEEEEEEEEENN
EEEEEEEN(Z2A)sEEE)EEEEEEEN, EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEN EEEEEN
EEEEEEEEEEEEEEEEEN EENEN

(b)foranyrightOf s EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
mE;

but no such provision as is mentioned inparagraph (s s s m ) s e e m (e mm
I)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

A)emum(5)aeEEEEEEEEEE—

(@abusineSsS, EEEEEEEEEEEEEEEEEEEN, EENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEN, EEEN
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10.

11.

(b)thetransferorcontinuEStO N E E EE EE EEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEN.

B)SofaraSiSEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEE, EnEnnEnn (‘ennn’)Enn
EEEEEEEEEEEEN—

(@QtogivetOE, s e e EEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEESEEEEEN, EENEESEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENN,

(b)togivetOE, s e e e e EEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEEEEEEESEEEENEN, EEEEESEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE, EEEE

(c)tomaketherecordsavaillable s e e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEEEEEEEEEEENENEN(EEN
EEEEEEEEEEEEEESEEEEEEEEEEEN, EEEEEEEEEN
EEEEEEN EEEN)

(6) Where a business, or part of a business, carriedonby s s s s s s s s n =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDNR,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER.

Future activities

Evenif you do not expectthesellertO s s s e e EEEEEEEEEEEEEER
EEEN, EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEN
EEEEEEEEEEEENEEEEEEEEEEEEEEEEENEEEEEEEN
EEEEEEEEEEEENEEEEEEEEEN.

Miscellaneous matters

leaveallthecSE m e E E E E E EEE EEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEN.

Schedule: Fixed Assets

List the assets
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End of notes
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