ZA-COMbsI|17

Business transfer agreement: incorporation of a sole
trader or partnership to a company
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The date of this agreement is: [am 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 liable jointlyand s s s s s e e mm =
IIIIIIIIIIIIIIIIIIIIIIIIII].

The Company is: [company name] Pty Ltd of [registered address],
incorporated inthe RepubliCc e s s s s s s s mm, =
EEEEEEE[EEEN]

It is now agreed as follows:

1. Definitions

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

"Accounts”

"Assets"

"Business"

"Confidential Information”

means the audited profit and loss account of the
Business for the year ended [date] and the
balanceshcein s e e e EEEEEEEEEE N,
EEEEEEEEEEEEEEEEEEEEEENER

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

means the [type of business] business carried
on by the Seller until today under the name and
Stye e e [sEEEEEEE]|EEEEEEES
EEEEEEEEEENERE.

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

1 © NL Document Library Ltd



"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 EEEN EEEEEEEHR
E BNl EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEENEERN.

means current contracts of the Seller N e m m =
E BB EEEEEEEERER.

means trade creditors and accrued charges in
connection withthe BusineSS e s s s e m mm =
EEEEEEEEEEEEEEE.

means a third party, including sales agents and
Internet affiliates and partners, who has
contracted to assistinsomeway s s e Emm =
EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEENEE.

means the Assets listed in Schedule 2 which
areowned bythe Sellerbut s s e e e e e EE®
EEEEEEEEEEEEEEEEEEEENEN.

means all plant, machinery, tools, equipment
and vehicles owned by the Seller forthe m m m m
EEEEEEEEEEEEEEEEEEEEEEETRm
mmmnml.

means the goodwill in relationtothe s m m m , m
EEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEENR.

meansthepriCE s e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEN.

means stocks of products, raw materials, work
in progress and finished goods, and goods for m
EEE-EEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEN EEEEEETR
E Bl , EEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEE ,EEEER
EEEEEEEEEEEEEEEEEEEEENERN.

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

Interpretation

Thisagreemeni s s e e EEEEEEEEEESEEEEEEEEEEEENEN.

2.1 Areference to a person includes reference to that person’s successors,
legalrepresentativeS, s s s e e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEN EEED EEEEEEEEENETRm
EEEEE-EEEEEEEEEEEEEEEE.

2.2 [Except where stated otherwise], s s e e e e EEEEEEEEEEEER
EEEEEEEEESEEESEEESEEESEEENEEEEEEEEEENN
EEEEEEEEN.

2.3  This Agreement and its schedules / attachments are to be taken
together so asto give effecttoall Of s m e e e e e E e EEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEER
EEEEN.

2.4  This agreement is made only in the English language. If there is any m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEED EEEEEEEEEEEEEENERN
EEEEEERNEN.

Agreement for Sale
3.1 Completion shall take place today, immediately upon exchange of this

agreementdulysigne s s s e e EEEEEE N EEEEEEEEEER
EEEEEEEEEESEEEEEEN, EESESESEEEEEEEEEER
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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;

3110allotherAssetS E e e E EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENN.

but excluding the Excluded Assets.

4. The Purchase Price

41 ThePriceforthebusinessshall s e s s e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEER:

Goodwill R[ ]

Fixed Assets R[ ]
Intellectual Property Rights R[ ]

Contracts and all other property, Assets and  Nil

rights

the Stocks To be ascertained,
Total price [excluding Stock] R[ ]
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4.2 Thereshallbedeductedfromthe s s e e e EEEEEEEEEEEEER
EEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEENEEN
EEEEN.

4.3 The Priceshallbe paidasfollowsupon e s e s s e EEEEEEEEEEN
EEEEEEEEEEEEEE NN EEEEEENEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENN.

431 aStOR[emEE ]|, s EEEEEEEEEEE/EEEEEENEEN;
AND / OR

432 astoR[amountfj aSa e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEN [ EEEEEESEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEN]

AND / OR

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

44 Valueaddedtaxwill s e e e e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEER:

[list property on which VAT payable]
OR

4.5 ThePricCEn s s EEEEEEEEEEEEEEEEEENEEENEEENNN.

Items to be delivered at Completion

The Seller shall hand to the Company or otherwise deliver s s s s s s e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEND O EEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDN O EEEEERN
HE:

51 suchofthEmm e EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEENR,;

5.2 all books of account and VAT records;

53 computerprogrammeS E e e EEEE EEEEEEEEEEEEEEEEN
EEEEEEEEN;
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5.4

5.5

5.6

5.7

5.8

5.9

5.10

5.11

5.12

5.13

5.14

5.15

alldatainelectronicform, se s s EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENNER,;

all information and records relating to customers and suppliers,
includingalistofall s s e s [ ee e s EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN EEESEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENER;

marketing material in any medium;

[IIIIIIIIIIIIIIIIIIIIIIIIIIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII];

evidence of Contracts and assignments of Contracts;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENm
EEEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIII/IIIIIIIIIIIIIIIIIIIIIIIIIIII;

EEEEEEEEEEEEEEEEEEEEEEEEEEEDE NEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDRN
EEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEERNR
EEEEEEEEEEEEEN,

policies of insurance, continuing;
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Completion

6.1

OR

6.2

6.3

6.4

6.5

6.6

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIII[IIII/IIII]IIIIIIIIIIIIIIIIII
EEEEERNR.

EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEER
[14 s e EEEEEEEEEEEEEEEN, EEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEENENEER
EEEEN.
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Stocks and debtors

7.1

7.2

7.3

7.4

7.5

EEEEEEEEEEEEEEEN|[{/{]|sEeEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEN
-EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN, NN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEN
EEEEEEEEEEEEEEEEnennnnnnnn|4%)].

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEE | EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEENR.

Creditors and Liabilities

8.1

8.2
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OR

8.3

8.4

8.5

Value Added Tax (VAT)

9.1

9.2
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10.

9.3

9.4

EEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEER
EEEE|[OCEEEN | EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEENEEN
, A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEN.

Future Activities

EEEEEEEEEEEEEEEE N EEEEEEEEEEEEEENER:

10.1

10.2

10.3

10.4

10.5

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
/AEEEEEEEEEEEEEEEEEEEEENEN.

EEEEEEEEEEEEEEEE [ SEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEN, EEEEEEEEEEEEEEEEEEEENEEEN
EEEEN, EEEEEEEEEEEN  EEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENENR,;

EEEEEEEEEEEEEEEN [ EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEENN,;
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11.

10.6

Miscellaneous matters

111

11.2

11.3

11.4

11.5

11.6

11.7

11.8
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Signed by [personal name], duly authorized for the Seller

Witness to signature:

Witnessed by: [name]

of: [address]

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

Witness to signature:

Witnessed by: [name]

of: [address]
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Schedule 1 - Fixed Assets

[list fixed assets]

13 © NL Document Library Ltd



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,yoOUs s s s e s e s e EEE®
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEERN.

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 s e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

2. 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 thisnature. Youmay s s s s e s e e e e mm ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

3. 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 ofthelisSt. s e e e EEE EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EENE.

4, 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
belllllllllllllllllllllIIIIIIIIIIIIIIII
HENE.

5. Where a transaction may not be at arm’s length, it will attract the attention of
South African Revenue Service (SARS). You may be wise to consult your
accountant and obtain clearance in advance. This may be particularly
importantifyouplanasaleonwardS e s s s s e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEENE.

Matters relating to numbered paragraphs in the document
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Definitions

The term “Contracts” is intentionally broad, so as to cover many types of
business. It could include contractsto buy, sellOr s s e e e EEEEE EEEE
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 in the context of this
agreement and has been included for a purpose. Many of them e s s e s m =
EEEEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEERmE
HEENE.

Agreement for Sale

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

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
C|OS€,thelIIIIIIIIIIIIIIIIIIIIIIIIIII.IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEETRm
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEENEHm
EEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEERm
u.

ForvarioustaxpurposeSitmay s s s e e s E EEEEEEEEEEEEEEEN
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. it s EEEEEEEEEEEEEEEEEEEEEEEEENENEER
EEEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEEEETERmE
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10.

Items to be delivered at Completion

WehaveprovidedalongmenU s s s s s eSS EEEEEEEEEEEEENEN
EEEEN.

Completion

Strictly speaking, a novation is required with each creditor and debtor. In a
normal business sale it would be unusual to go to this extent except for large
transactions. Here however, a creditor is losing the security of s s e s e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEENE.

Stocks and debtors

Stocks can be anything, so the agreementisdrawniN e e e e e EE® . e N
EEEE N  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN.

Creditors and Liabilities

YoucanedittowhatyOUsE e s e , S EEEEEEEEEEEEEEEEEENEEEN
BN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENN.

Value Added Tax (VAT)

Basedontheprovisionsofsll(l)(mm s ) s e e e e EEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENN
EEEEEEEEESEEEEEEEN, EENSEEEEEEEEN EENEEEEEN,
EEEEEEEEEEEN:

e theparteSsmMuUSi EE EE EEEEE EEE EEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEN;EEEN

e thesupplier s e EEEEEEEEEEEEEEEEEEEEEEEEENENEEN
..

Future Activities
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11.

Evenifyou do notexpectthesellertO s s e s e EEEEEEEEEEEEEER
EEEE, EEEEEEEEENEEEEEEEE NN EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN.

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. s s EEEEEEEEEEEEEEEEEEEEEEEEEE"'EEEEER
B EEEEEEEN(EEEN)EEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEN . EEEESEEENEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEN
EEEEEEEEEEEEEENEN EEEEESEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN, EEESESEENEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Miscellaneous matters

leaveallthesSE n E e E E EE EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEN.

End of notes
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