TRANSFER OF ASSETS AND LIABILITIES AGREEMENT

BETWEEN:

[Company name] of the First Part ([insert name])

AND

[Company name] of the Second Part ([insert name])

(1) WHEREAS [Name]  (hereinafter called [insert name]) agrees to transfer the assets and liabilities of the [insert name] and [insert name] (hereinafter called [insert name]) agrees to acquire such assets and liabilities subject to the terms and conditions stated below:

(2) WHEREAS [Insert name of the first party/parties] conducting business under the name [insert name] furnishes a balance sheet drawn up in accordance with generally accepted accounting principals, which fairly reflect the present financial position of [insert name] and that the balance sheet be attached herewith.

(3) WHEREAS [insert name of the first party/parties] undertake to transfer to the [insert name of the second party/parties] the name, good will and all assets and liabilities of the business and to execute such instruments legally required to achieve such end.  [Insert name of the second party/parties] undertakes to accept all liabilities, encumbrances, debts, mortgages, charges, liens, or otherwise, as if it was [insert name of the first party], subject to all the provided information being accurate and no misrepresentation, be it intentional or not,  (present or future), having been made from the date of transfer the [   day of         200 at      o’clock AM/PM].

(4) WHEREAS [Insert the name of the first party/parties] agree to fully indemnify [insert the name of the second party/parties] in respect of any tax liability that may occur to either [insert the name of the first party] itself or the individuals concerned, resulting from any income or its equivalent, being received by [insert the name of the first party/parties] and/or the individuals.

(5) WHEREAS [Insert the name of the first party/parties] and the individuals agree to fully indemnify  [insert the name of the second party/parties] in respect of any loss sustained by reason of any debt, mortgage, lien, encumbrance, or otherwise, not fully elucidated on the balance sheet referred to in Paragraph (2) or otherwise agreed to by the parties .

(6) WHEREAS [insert the name of the second party/parties], strictly subject to the requirements of The Stamping Office, Inland Revenue and Companies House having been satisfied in full relating to the transfer of securities, agrees to issue and deliver to [insert the name of the first party/parties], at the official date and time of the transfer, consideration of  [insert number] Shares, fully paid and non-assessable, of common stock.

THIS BINDING AGREEMENT IS HEREBY ACCEPTED BY THE UNDERSIGNED PARTIES:

OF THE FIRST PART:

[Full name & registered address of the first

 party and the individuals thereof]


          

OF THE SECOND PART:

[Full name & registered address of the second

 party and the individuals thereof]


                                                                                                   

DATED THIS                       DAY  OF                              200 .

Witnessed by:


                                                                                                   

[Name]

[Title]

[Address]
