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Contract for the Sale of Rent Roll

TERM MEANING OF TERM
	Vendor’s Agent

(if more than one
the first named)
	Name		Without the intervention of an Agent			Phone
Address								Fax
									Ref	

	Vendor
	Name					                                       ACN/ARBN
									ABN	
Address	


	Vendor’s
Solicitor
	Name						                          Phone	
Address and DX			                                       Fax	
						                          Ref	
			

	Rent Roll
	The Rent Roll comprising the properties managed by the vendor and contained in the Schedule annexed to this contract.

	Deposit holder
	Vendor’s Solicitor 

	Completion date
	                                    	(clause 7)

	Purchaser
	Name				                                                    ACN/ARBN
									ABN	
Address	


	Guarantor
	Name		
Address
	

	Purchaser’s
Solicitor
	Name									Phone
Address and DX							Fax
									Ref


	Price
Deposit
Balance
	$                            	Inclusive of goods and services tax (if any) payable by the vendor
$
$

	Contract date
	(if not stated, the date this contract was made)


SIGNATURES



Vendor	Purchaser



Witness	Witness




Guarantor(s)



Witness
The vendor sells and the purchaser buys the Rent Roll for the price subject to the following provisions.

1.	Definitions

1.	In this contract, these terms (in any form) mean:

		annual commission			the actual or deemed rental (but excluding any payment to an owner under a rent guarantee) of a property multiplied by:
						•	52 where rent is paid on a weekly basis; or 
						•	12 where the rent is paid monthly;
						with the result then multiplied by the management fee (net of GST) set out in the management agency agreement for that property;
		business day				any day except a bank or public holiday throughout NSW or a Saturday or Sunday;
		interest rate			8% per annum;
		management agency agreement		an agreement in compliance with the Property Stock and Business Agents Act 2002 or Regulations there under between a licensed real estate agent and an owner for the management of the owner’s property by that agent;
		management value			in respect of each management agency agreement means the annual commission under that agreement multiplied by $xxxx (inclusive of GST);
		owner				an owner of a property which is listed in the Rent Roll and which is subject to a management agency agreement with the vendor;
		party				each of the vendor and the purchaser and where the context so requires, the guarantor;
		property			the real property belonging to an owner and being the subject of a management agency agreement;
		rent guarantee			the maximum payment, if any, shown on the Rent Roll which the vendor may have promised to pay to an owner regardless of the rent collected by the vendor from the tenant of that owner’s property;
		requisition			an objection, requisition or question (but the term does not include a claim);
		retention period			90 days after the completion date or in the case of a payment made under clause 9.4, 90 days after the date of that payment;
		retention sum			in respect of the management value of each management agency agreement, the amount which results by taking xx% of the management value
		rescind				rescind this contract from the beginning;
		serve				serve in writing on the other party;
		settlement cheque		an unendorsed cheque that is not post-dated or stale made payable to the person to be paid and drawn on its own funds by a bank (as defined in the Banking Act, 1959 or the Reserve Bank or a State Bank) that carries on business in Australia;
		terminate			terminate this contract for breach;
		vendor’s completion list		a listing of each new management agency agreement in favour of the purchaser which has been obtained by the vendor pursuant to clause 5 prior to the completion date; 
		within				in relation to a period, at any time before or during the period.

2.	Deposit and other payments before completion

2.1	The purchaser must pay the deposit to the deposit holder as stakeholder on the making of this contract and this time is essential.

2.2	If any of the deposit is not paid on time, or a cheque for any of the deposit is not honoured on presentation, the vendor can terminate. This right to terminate is lost as soon as the deposit is paid in full.

3.	Vendor’s promises and disclosure

3.1	The vendor promises that, to the best of the vendor’s knowledge and other than as disclosed in this contract:

		3.1.1	the vendor has full authority and capacity to enter into this contract and to sell the Rent Roll;
		3.1.2	the vendor has absolute title to the Rent Roll;
		3.1.3	the Rent Roll is not subject to any charge, encumbrance, lease, mortgage or other liability or security; and
		3.1.4	the information contained in owner’s statements prepared by vendor is, subject to usual adjustments or manifest errors, correct; and
		3.1.5	the information contained in the Rent Roll is accurate.

3.2	These promises are made as at the contract date and are also made as at the completion date.

3.3	The vendor must, between the contract date and the completion date, remain in possession of the Rent Roll and continue to manage the Rent Roll in a proper and business-like manner.

4.	Restrictions on the rights of the purchaser

4.1	The purchaser cannot make a claim or requisition or rescind or terminate or delay completion of this contract in respect of:	

		4.1.1	a promise, representation or statement about this contract or the Rent Roll, not set out or referred to in this contract; or 
	4.1.2	anything the substance of which is disclosed in this contract.

4.2	The purchaser acknowledges that, in entering this contract, it has not relied upon any promise, representation, warranty or condition (except as maybe specifically contained in this contract) made or given by the vendor or by anyone on behalf of the vendor.
5.	Management Agency Agreements

5.	Prior to completion the vendor must, as agent for the purchaser, request that each owner execute a new management agency agreement in favour of the purchaser with each new management agency agreement to be on the same terms as the management agency agreement held by the vendor at the contract date, provided however, that if the management agency agreement with the vendor does not provide for the owner to pay GST on any management or other fees, then the new management agency agreement with the purchaser must provide for GST to be paid on the management or other fees by the owner. 

6.	Vendor’s completion list

6.1	The vendor must, prior to completion, prepare the vendor’s completion list which contains the following information: 

		6.1.1	sufficient information to identify each new management agency agreement in favour of the purchaser which has been obtained by the vendor pursuant to clause 5, whether by owner or by property;
		6.1.2	the weekly rent under each of those management agency agreements;
		6.1.3	the management fee (expressed as a percentage and net of GST) payable under each management agency agreement;
		6.1.4	the annual commission under each management agency agreement;
		6.1.5	the management value of each management agency agreement; and
		6.1.6	the total value of the vendor’s completion list being the total of the management values of the  management agency agreements listed on the vendor’s completion list; and
		6.1.7	the retention sum (and a total thereof) for each management agency agreement listed on the vendor’s completion list.

6.2	The vendor must serve the vendor’s completion list on the purchaser but can not do so until the vendor has obtained, pursuant to clause 5, new management agency agreements in favour of the purchaser from at least 80% of the owners.

6.3	Where the vendor has not served the vendor’s completion list within 60 days of the contract date, then either party may, but only before the vendor serves the vendor’s completion list, rescind this contract by serving a notice.

6.4	If a property included on the vendor’s completion list has, as at the completion date, been vacant for a period of 28 days or more, then the management value of the management agency agreement in respect of that property must not be included in the total value of the vendor’s completion list, but such management value must be paid by the purchaser to the vendor when the property has been let to a tenant and in this regard both parties will use their best endeavours to locate a new tenant. 

6.5	If a tenant of a property included on the vendor’s completion list is 28 days or more in arrears of rent at the completion date then the management value of the management agency agreement in respect of that property must not be included in the total value of the vendor’s completion list, but such management value must be paid by the purchaser to the vendor either when that tenant has paid the rent up to date or when the property has been let to a new tenant.  
6.6	If the provisions of clauses 6.4 or 6.5 apply to any management agency agreement, then the provisions of clause 9.3, 9.4, 9.5 and 9.6 apply in respect of that management agency agreement.
6.7	The parties agree that where, prior to completion:

		6.7.1	an owner has given written notice to the vendor; or 
		6.7.2	the purchaser has furnished evidence to the vendor (and the vendor is, on that evidence satisfied);

		that the owner has, prior to completion, listed their property for sale with any agent other than the purchaser or is selling the property themselves, then that property is not included in the vendor’s completion list.

7.	Completion date

7.1	The parties must complete on the completion date which date is the later of:

		7.1.1	the date for completion stated on the first page of this contract; or
		7.1.2	3 business days after the date on which the vendor serves the vendor’s completion list on the purchaser.

7.2	If the parties do not complete on the completion date, a party can serve a notice to complete if that party is otherwise entitled to do so.

7.3	If the purchaser does not complete this contract on the completion date for any reason (other than because the vendor cannot complete) then the purchaser must pay to the vendor on completion, interest calculated at the interest rate on the balance of the purchase price from the completion date up to the date of actual completion, inclusive of both days.

7.4	Interest payable by the purchaser in accordance with this clause is an essential term of this contract.

8.	Completion
	Vendor

8.1	On completion, the vendor must give to the purchaser:

		8.1.1	the original of each new management agency agreement in favour of the purchaser and obtained by the vendor under clause 5;
		8.1.2	in respect of each property which is the subject of a new management agency agreement in favour of the purchaser, a file containing:

· the current signed tenancy application;
· the current lease/tenancy agreement;
· the in-going premises condition/inspection report;
· proof of bond lodgement; 
· a letter from the vendor to the tenant authorising and instructing the tenant to pay all future rents to the purchaser; 
· a transfer form advising the Rental Bond Board to transfer the Bond to the purchaser; 
· the repair history, if any, for the property; 
· any correspondence to owners;
· any letters to the Local Council, Sydney Water or the Owners’ Corporation;
· copies of routine inspection reports, including the date of inspection;
· any and all other records held relating to the current tenant only (including rent increase notices and attornment notices); and
· all keys relating to the property;


		8.1.3	copies of all relevant owner’s statements prepared as at the completion date showing the balance of each owner’s account (and also showing the tenant’s current “paid to" date);
		8.1.4	where the total of the owners' balances at completion is other than a nil balance, a cheque for the total amount of the owners' balances drawn in favour of the purchaser’s property management trust account.

8.2	On completion, the vendor must:

		8.2.1	cause the legal title to the Rent Roll to pass to the purchaser free of any mortgage, charge or encumbrance; and 
		8.2.2	sign all documents and do all acts and things reasonably required to put the purchaser in full possession and enjoyment of the benefit of the Rent Roll.

		Purchaser

8.3.	On completion, the purchaser must:

		8.3.1	pay to the vendor by settlement cheque the total value of the vendor’s completion list less:
			•	the deposit; and
			•	the total of the retention sum shown on the vendor’s completion list; and
		8.3.2	pay to the deposit holder by settlement cheque the total of the retention sum shown on the vendor’s completion list.
		8.3.3	take over the burden and benefit of the Rent Roll and of all new management agency agreements in favour of the purchaser and indemnify the vendor against any liability under those agreements arising after completion.

8.4	On completion the purchaser must give to the vendor an order signed by the purchaser authorising the deposit holder to account to the vendor for the deposit.

8.5	On completion the deposit belongs to the vendor.

9.	Adjustments during the retention period

9.1	The vendor is entitled to all commissions due in respect of rents received and leases negotiated up to:

		9.1.1	the completion date; or 
		9.1.2	the later of:

			•	the date of a new management agency agreement; or
			• 	the date specified in clause 9.3.2
			where the vendor obtains, in accordance with clause 5, a new management agency agreement in favour of the purchaser after completion. 

9.2	No apportionment is to be made in respect of commission received by the vendor in respect of rents paid in advance (which commission is the property of the vendor) except where any rent has been paid in excess of 1 month in advance in which case an appropriate adjustment may be made in favour of the purchaser either on completion, or where applicable, the later of the date on which the vendor obtains a new management agency agreement in favour of the purchaser pursuant to clause 5 or the date specified in clause 9.3.2.

9.3	Where, within the retention period, the vendor obtains a new management agency agreement from an owner in favour of the purchaser in respect of a property which is listed in the Rent Roll but not the vendor’s completion list, then the vendor must:
		9.3.1	serve, but only when the vendor has a batch of not less than 5 management agency agreements (except for the last batch which may be less than 5), a notice on the purchaser confirming the vendor has obtained new management agency agreements in favour of the purchaser for those properties; and
		9.3.2	serve the original copy of those new management agency agreements (and where relevant, the files and documents referred to in clauses 8.1.2 and 8.1.3) on the purchaser immediately upon receipt of the purchaser’s payment made under clause 9.4.

9.4	Upon service of a notice referred to in clause 9.3.1, the purchaser must within 3 business days of such service:

		9.4.1	pay to the vendor the management value of each management agency agreement the subject of the notice less the retention sum in respect of each management agency agreement; and
		9.4.2	pay to the deposit holder the retention sum in respect of each management agency agreement; and

		all payments made by the purchaser under this clause must be by settlement cheque unless the vendor agrees in writing to accept some other form of payment.

9.5	If the purchaser defaults in payment under clause 9.4 for any reason then:

		9.5.1	the vendor does not have to serve the original management agency agreement(s) pursuant to clause 9.3.2 and the vendor remains entitled to all fees and commissions under the same until the purchaser makes payment under clause 9.4.1; and
		9.5.2	the purchaser must pay to the vendor, (in addition to the management value(s) referred to in clause 9.4.1) interest calculated at the interest rate on that management value from the date on which the purchaser should have made payment under clause 9.4 up to the date of actual completion, inclusive of both days; and
		9.5.3	the purchaser irrevocably authorises the deposit holder to pay to the vendor, from any part of the total retention sum to which the purchaser may be entitled, the amount due to the vendor under clause 9.4.1 together with interest thereon under clause 9.5.1.
	
9.6	The purchaser does not become entitled to any fees under a new management agency agreement to which clause 9.3 applies until the purchaser pays the management value of such agreement pursuant to clause 9.4. 

9.7	Where an owner has not indicated that they do not want their property to be managed by the purchaser both the vendor and the purchaser, must during the retention period, continue their efforts to obtain a management agency agreement in favour of the purchaser from that owner and if a management agency agreement is subsequently obtained within the retention period the provisions of clauses 9.3, 9.4, 9.5 and 9.6 apply.

9.8	The vendor is at liberty to make other arrangements for the management of any property if the owner of such property has not signed a new management agency agreement in favour of the purchaser by the end of the retention period or where the owner has indicated absolutely that they do not wish their property to be managed by the purchaser. 

9.9	During the retention period, the purchaser must not for any reason change or alter the terms and conditions of any management agency agreement forming part of the subject of this contract so to increase any fees or charges to which the purchaser may thereunder be entitled or so as to impose any additional fees or charges on the owner.
10.	The retention sum and final adjustments

10.1	The deposit holder must hold the retention sum in their trust account for the retention period. Similarly, any additional amounts paid pursuant to clause 9.4.2 must also be held by the deposit holder for the retention period.

10.2	Prior to the expiry of the retention period (time being of the essence), the purchaser must serve on the vendor a final Rent Roll, substantially in the form of the Rent Roll annexed to this contract, which lists:

		10.2.1	all of the management agency agreements in respect of properties then being managed by the purchaser;
		10.2.2	the management value of each management agency agreement listed; and 
		10.2.3	the total value of the final Rent Roll (being the total of the management values for each management agency agreement listed on that Roll).

10.3	The purchaser must include on the final Rent Roll all properties the management of which has been lost by the purchaser by reason of:

		10.3.1	the neglect, default or mismanagement by the purchaser of the management agency agreement or of the property itself; or
		10.3.2	the sale of the property by the purchaser;
		10.3.3	the purchaser, in breach of clause 9.9, altering, changing, or seeking to alter or change any management agency agreement; and

		in each of these instances the management value of the lost management agency agreement is calculated based on the annual commission for the property at the completion date.
	
10.4	At the same time as the purchaser serves the final Rent Roll, the purchaser must also serve on the vendor a lost managements report (“the lost managements report”) containing the following information:

		10.4.1	sufficient information to identify each management agency agreement which has been lost by the purchaser (whether by owner or by property);
		10.4.2	the reason why the purchaser has lost the management of each management agency agreement, provided however that, if the reason the purchaser has lost a management agency agreement is because the property has been sold either by an agent other than the purchaser or by the owner themselves, then the management of that management agency agreement will only be deemed to have been lost by the purchaser if a contract for sale has been exchanged and that contract is not subject to “cooling off rights” in favour of the purchaser named in that contract;
		10.4.3	in respect of each management agency agreement the management value of that agreement; and
		10.4.4	the total value of the lost managements report being the total of the management values for each management agency agreement listed on the lost managements report.

10.5.1	Notwithstanding the provision of clause14, the parties expressly authorise the vendor to contact any owner listed in the lost managements report, whether before or after the expiry of the retention period, for the purpose of verifying the contents of the purchaser’s final Rent Roll and the lost managements report.

10.5.2	In relation to clause 10.4.2 only, the parties agree:
	
		•	where a contract for sale has been exchanged in respect of a property sold by an agent other than the purchaser or by the owner; and
		•	that contract is subject to a “cooling off period” in favour of the purchaser named in that contract for sale; and
		•	that “cooling off period” spans the expiry of the retention period applicable to the management agency agreement for that property;

		then the retention period is extended, but only in respect of the management agency agreement for that property, to the day after the expiry of the “cooling off period”.

10.6	Where the owner of any property has, prior to the date on which the purchaser serves the final Rent Roll and lost managements report on the vendor, given written notice to the purchaser that the purchaser will lose the management of that property at some future time (whether before or after the expiry of the retention period) then the provisions of clause 10.3 apply to determine whether such property must be included by the purchaser on the final Rent Roll.

10.7	The purchaser promises that the information contained in the final Rent Roll and the lost managements report is correct as at the date the purchaser serves these documents on the vendor and also as at the end of the retention period. This promise does not merge on completion.

10.8	Within 5 business days after of the end of the retention period the parties must authorise in writing the deposit holder to disburse the total retention sum on the expiry of the retention period as follows:

		10.8.1	to the purchaser, the difference (if any) calculated by deducting the total value of the final Rent Roll from the total(s) set out in the vendor’s completion list(s) but only if the result is a positive amount; and
		10.8.2	to the vendor, the balance of the total retention sum.

10.9	Where the amount payable to the purchaser under clause 10.8.1 exceeds the total retention sum, the purchaser must accept the total retention sum in full satisfaction and can not make any claim of the vendor for compensation or damages, provided that the vendor has not caused the loss of the management agency agreements.

10.10	Where the purchaser defaults in its obligations under clauses 10.2 and 10.4 and such default has continued unremedied for 5 business days after the end of the retention period, then the purchaser is deemed to have expressly authorised the deposit holder to pay the total retention sum to the vendor and the provisions of this clause shall be a sufficient authority to the deposit holder.

10.11	In the case of any dispute arising between the parties as to:

		10.11.1	the contents of the vendor’s completion list; or
		10.11.2	the contents of the final Rent Roll or the lost managements report; or
		10.11.3	the disbursement of the total retention sum (other than a disbursement under clause 10.10); or
		10.11.4	any other matter in relation to clause 10;

		then such dispute shall be referred for resolution, at the instance of either party, to an arbitrator appointed by the parties, or failing agreement on such appointment, to an arbitrator appointed by the President for the time 
		being of the Real Estate Institute of New South Wales and the decision of the arbitrator in respect of the dispute and the sharing of costs is final and binding on the parties.
11.	Confidentiality and maintenance of records

11.1	A party must not disclose the terms of this contract or anything connected with or related to this contract unless:

		11.1.1	the disclosure is to a financial advisor, legal advisor or lender to the party and then the disclosure must be only on a strictly “needs to know” basis;
		11.1.2	the disclosure is required under a court order or by legislation;
		11.1.3	the other party has agreed in writing to the disclosure.

11.2	The purchaser must retain and preserve all information and documents handed over for a period of 3 years from the completion date and to make such information freely available to the vendor upon request at any time during this period if such information is required by the vendor in order to comply with any statutory or other reasonable requirement.

12.	Purchaser’s default

12.	If the purchaser does not comply with this contract (or a notice under or relating to it) in an essential respect the vendor can terminate by serving a notice and after termination can keep or recover the deposit and sue the purchaser for breach of contract and the vendor may retain any money paid by the purchaser on account of the purchase other than the deposit forfeited pursuant to this clause as security for any damages awarded to the vendor for the purchaser’s default.

13.	Rescission

13.	If this contract expressly gives a party a right to rescind then:

		13.1	a party exercising such right of rescission must do so by serving a notice before completion; 
		13.2	the deposit and any other money paid by the purchaser must be refunded;
		13.3	a reasonable adjustment of the profits must be made if the purchaser has been in possession of the Rent Roll; and
		13.4	a party can claim damages costs and expenses arising out of a breach of this contract, but is not otherwise liable to pay the other party any damages costs or expenses.

14.	Restrictions on the vendor

14.1	The vendor must not, for a period of 3 years from the contract date, either solely, or jointly with, or as director, manager, agent or servant of any person or corporation:

		14.1.1	solicit or canvass property management business from the owners of any properties listed on the Rent Roll, but only in respect of the management of the property listed in the Rent Roll; or
		14.1.2	accept, if offered, the listing for sale or management of any property(s) listed on the Rent Roll, or
		14.1.3   benefit directly or indirectly from the sale or management of any property(s) listed on the Rent Roll.

14.2	The purchaser acknowledges and agrees that the restriction contained in clause 14.1.1 extends only to the vendor soliciting or canvassing property management business from an owner specifically in respect of the property listed in the Rent Roll and that such a restriction does not prevent or in any way restrict the vendor from continuing to manage on behalf of an owner, or soliciting, canvassing and accepting property management business from an owner, in respect of any other properties owned by that owner other than the property listed in the Rent Roll.
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14.3	The vendor further promises that they will not, during the period referred to in clause 14.1 engage in conduct derogating from the purchaser's right to obtain the full benefit of the Rent Roll.

	15.	Guarantee

15.	In consideration of the vendor, at the request and direction of the guarantor, making this contract with the purchaser, the guarantor hereby for themselves, their executors, administrators and assigns: 

		15.1	guarantees to the vendor:
			15.1.1	the due and punctual payment to the vendor of all monies payable to the vendor under this contract; and 
			15.1.2	the punctual performance by the purchaser of the provisions of this contract; and 

		15.2	indemnifies the vendor from and against all actions, demands and losses which the vendor may incur or suffer as a result of any default, act or omission on the part of the purchaser under this contract.

16.	No merger

16.	Any clause of this contract capable of, or intended to take effect after completion will not merge on completion, but will continue in full force and effect after completion.

17.	Vendor assistance

17.1	The vendor agrees, at its own expense, to make an appropriate member of its staff available during the vendor’s normal business hours and by telephone only to assist the purchaser in connection with the Rent Roll, any property or any owner or tenant thereof.

17.2	The vendor’s obligation to assist the purchaser under clause 17.1 expires 5 business days after the end of the retention period. 

18.	Tax Invoice and Stamp Duty

18.1	The vendor must provide the purchaser with a tax invoice for GST purposes (and if need be an adjustment note, where the purchaser receives any amount from the total retention sum under clause 10.7) in relation to any taxable supply by the vendor by or under this contract.

18.2	The purchaser must pay all stamp duties (including interest and/or penalties) which are payable in connection with this contract and the purchaser also indemnifies the vendor against any liability which results from a default, delay or failure to either pay those duties or to make a proper disclosure to the Office of State Revenue in relation to those duties. This clause does not merge on completion.

19.	Service

19.	A document under or relating to this contract is:
		19.1	served if it is signed by the party or the party’s solicitor;
		19.2	served if it is served on the party’s solicitor;
		19.3	served if it is served in any manner provided by Section 170 of the Conveyancing Act 1919; and
		19.4	served if it is sent by facsimile to the party’s solicitor, unless it is not received. 


