Second Edition 

	Agency Agreement for Sale of Business
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1.0 Appointment

                    (“The Client”) appoints  
 ………………………………………………………………………………………………………………. a licensed real estate agent, REAA 2008 (“the Agent”) as the Client’s  Real estate agent for the sale of the business called…………………………………………………………………………..………………………………located at……………………………………………………………….…………..……………………………..described in the attached Business Description (“the Business”). Pursuant to this appointment, the Agent is authorised to market the Business, conduct negotiations and to prepare any standard REINZ/ADLS Sale and Purchase of a Business (“the Agreement for Sale and Purchase”) Agreements (being the REINZ/ADLS Agreement for Sale and Purchase of a Business, Fourth Edition 2008 (6)) and do all other things as may be necessary or required to give effect to a sale of the Business. Such work may be conducted by the Agent or through a Branch Manager or Salesperson of the Agent and those persons conducting such work are referred to as Licensees in this agreement.

Important: The Agent cannot conduct real estate agency work for the Client under the Real Estate Agents Act 2008 until the Agent first completes the steps referred to in clause 15 below, including the appropriate level of customer due diligence on the Client under the Anti-Money Laundering and Countering Finance of Terrorism Act 2009 (“AML/CFT Act”).  The Agent will notify the Client when this has been done.

2.0	Agency (Choose either Sole Agency (2.1) or General Agency (2.2) - delete one)
2.1	Sole Agency:
The Client appoints the Agent as sole agent. The agency commences on	and
continues until midnight on 	.
This sole agency may be terminated by the Client, by written notice to the Agent by 5 pm on the first working day after the day on which a copy of this agreement is given to the Client.
During the term of this sole agency, the Client shall:
2.1.1	Refer any enquiries or direct approaches from prospective purchasers to the Agent;
2.1.2	Not appoint any other real estate agent to sell the Business.  The Client acknowledges they understand that if they appoint another real estate agent to sell the Business, then they could be liable for more than one commission if a transaction is concluded.
OR
2.2	General Agency:
The Client appoints the Agent as general agent. The agency commences on	 and continues until midnight on
	unless cancelled prior by either party giving ten (10) working days’ written notice to the other party; or, if no end date is
provided, until cancelled by either party by giving ten (10) working days’ written notice to the other party.

3.0	Prior Agency (Choose either 3.1 or 3.2 - delete one)
3.1	The Client has not appointed any other real estate agent to sell the Business prior to signing this agreement. 
OR
3.2	The Client has appointed the following real estate agent/s prior to signing this agreement and has provided a copy of the agreements.  (Delete if not applicable.)

Name of agency	Period of agency			Type of agency (general or sole)
Name of agency	Period of agency			Type of agency (general or sole)
Name of agency	Period of agency			Type of agency (general or sole)


Note: If a sale is effected under a general agency agreement, by or through the instrumentality of any other real estate agent authorised by the Client, then the Client may be liable to pay full commission to more than one agent.  If the Client is entering into a sole agency under this agreement, and there is a prior general agency still in effect, the Client should ensure that the prior general agency agreement is cancelled and provide written confirmation to the agent that this has been done, or should give written authority to the Agent to do so on the Client’s behalf.
FURTHER NOTE – IMPORTANT PLEASE READ: If the Client has entered into a sole agency with any other real estate agent, the Client may be liable to pay full commission to more than one agent if a sale is effected during the term of the prior sole agency, regardless of whether or not the sale is by or through the instrumentality of the sole agent.  The Client should not sign this agency agreement if there is a current sole agency held by another real estate agent.
4.0	Commission and Expenses
4.1	Payment of Commission:
The Client must pay the Agent the commission, on the terms set out in this agreement, if:
4.1.1	in the case of a sole agency, the Client enters into an agreement to sell or exchange the Business (or part of it) at any time during the term of the
agency and the agreement is or becomes unconditional (whether during or after the term of the agency); or
4.1.2	in the case of a general agency, the Client enters into an agreement to sell or exchange the Business (or part of it) at any time during the term of the
agency, through the instrumentality of the Agent or to a purchaser introduced by the Agent and the agreement is or becomes unconditional (whether during or after the term of the agency); or
4.1.3	in the case of either a sole or general agency, the Client enters into a private agreement to sell or exchange the Business (or part of it) within a
period of 12 months following the date of expiry, cancellation or termination of the agency, through the instrumentality of the Agent or to a purchaser introduced by the Agent, and the agreement is or becomes unconditional (whether during or after the 12 months period). In this subclause ‘private agreement’ means any agreement to sell or exchange the Business (or part of it) in the absence of any effective agency agreement between the Client and a real estate agent holding a licence under the Real Estate Agents Act 2008.
4.2	Unless otherwise stated the commission will become payable immediately upon the contract for the sale of the Business becoming unconditional.
4.3	How Commission is calculated:

The commission payable shall be the greater of either the minimum fee of $________ plus GST, or the total amount (plus GST) calculated based on the following schedule: 
__% of the first $_________ of the Selling Price; plus
__% on the balance of the Selling Price.
For example, based upon the appraised value, a sale price of $____________ would mean a commission of $_______________ plus GST.
Alternatively, a fee of …………….% of the Selling Price plus GST [Delete provisions which do not apply]
   For example, based upon (tick one )
 the appraised value, or
 the Client’s asking price (where an appraisal was not possible to be given),
       
a sale price of $..........................................................would mean an estimated commission of $....................................................... plus GST.
In this agreement, “Selling Price” means the total sale price (excluding GST) for the Business (or, where applicable, the company shares), as recorded on the Agreement for Sale and Purchase.
4.4	Payment of Expenses:
In addition to and separate from the commission, the Client agrees to pay the Agent the sum of $ 	including GST for advertising and marketing the Business as agreed in the attached Marketing Plan upon signing this agreement.
Note: The Client is not obliged to agree to the additional expenses related to advertising and marketing.
5.0	Agent’s Statement relating to Rebates, Discounts and Other Commissions
5.1	The Agent confirms that, in relation to any expenses for or in connection with any real estate agency work carried out by the Agent for the Client in
connection with the transaction covered by this agency agreement: (Choose either 5.1.1 or 5.1.2)
5.1.1	the Agent will not receive, and is not entitled to receive, any rebates, discounts, or commissions

OR



5.1.2	the Agent will receive, or is entitled to receive, the rebates, discounts, and commissions specified below.
	Expenses to be incurred [specify goods or services to which rebate, discount, or commission relates]
	Provider of rebate, discount or commission [specify name of person or organisation]
	Amount of rebate, discount or commission $[specify actual or estimated amount*(including GST)]

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


*Estimates must be clearly marked as such
Note: Expenses means any sum or reimbursement for expenses or charges incurred in connection with services provided by an agent in the capacity of agent.
6.0 Deposit
6.1	The Client acknowledges and agrees:
6.1.1	the Agent is entitled to receive a deposit on the Client’s behalf as a stakeholder;
6.1.2		the Client will specify in any agreement for sale and purchase that may be entered into in accordance with the authority under this agreement that the deposit is to be paid to the trust account of the Agent. 
6.1.3	the Agent is entitled to deduct its commission and expenses from the deposit, subject to the requirements of section 123 of the Real Estate Agents Act 2008.  This provision requires the Agent to hold the deposit for not less than 10 working days, and to continue to hold the deposit if the Agent receives a written notice of requisition or objection in respect of the title to any land affected by the transaction, in the absence of a Court order or written authority signed by all the parties to the transaction ordering or authorising the release of the deposit. 

6.1.4       if the deposit is not received by the Agent, the Client will pay the Agent the commission and expenses immediately on receipt of an invoice in accordance     with clauses 4.1 – 4.4 (as applicable).

7.0 Client Warranties
7.1	The person signing this agreement as or on behalf of the Client warrants that he or she has full authority to do so.
[bookmark: _Hlk506545043](Note: This clause does not necessarily protect the Agent. The Agent still needs to exercise diligence in checking the signatory has the requisite authority to sign this agreement as the Client or the Client’s authorised signatory (e.g. by confirming the signatories are the directors if the Client is a company))
7.2	The Client warrants that, having made proper enquiries, to the best of the Client’s knowledge and belief:
7.2.1	the information provided in this agreement (including but not limited to the attached Business Description) is correct;
7.2.2	the Business is not subject to any defects or hazards, requisitions or notices from any party other than those identified in this agreement, if any; and
7.2.3	has not omitted any material information to the Agent.
Note: If the Client is unable to provide any of the above warranties, relevant details should be set out below:
Additional comments regarding Client Warranties (if required) – use additional sheets if needed:
______________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
8.0 Indemnity
8.1	The Client (and if more than one, jointly and severally) indemnifies the Agent, the Licensees and any of their respective employees, agents or contractors against
losses, damages, claims or other liability arising from any inaccurate information provided by the Client or any material omissions or withholding of information by the Client in this agreement.
9.0 Disclosure of Information
9.1 	The Client acknowledges that the Agent is required under the Real Estate Agents Act (Professional Conduct and Client Care) Rules 2012 (“the Rules") to disclose all information that should by law or in fairness be provided to purchasers or potential purchasers. 
9.2 	The Agent confirms that it will obtain the Client’s written consent before disclosing any information that it considers should be disclosed under the Rules.
9.3 	If the Client withholds its consent under clause 9.2, then the Agent must, to avoid a breach of the Agent’s duties under the Rules, cancel this agreement by written notice. 
10.0 Use of Materials
10.1 	Any photographs or display material may be obtained, displayed or used for promotional purposes by the Agent as necessary and be subsequently used by the Agent for promotional purposes unless otherwise instructed.
11.0 Confidentiality
11.1 	Except as otherwise provided in this agreement or as agreed between the parties, neither party may disclose any information contained in this agreement to a third party other than:
11.1.1 as required by law;
11.1.2 in good faith and in proper furtherance of the objects of this agreement;
11.1.3 to those of its employees, officers, professional or financial advisers and bankers as reasonably necessary but only on a strictly confidential basis;
11.1.4 to enforce a party’s rights or to defend any claim or action under this agreement; or 11.1.5 where the information is already in the public domain.

12.0 Authority to use business information 
[bookmark: _Hlk94721339]
12.1 The Agent is committed to compliance with all applicable laws, including privacy and copyright laws. The Client confirms that it has obtained all necessary authorisations (including under privacy law) to allow the collection, storage, use and disclosure of information (including information about an identifiable individual) pertaining to the Business for the purposes of:

	12.1.1 the Agent’s marketing and promotional activities; 

	12.1.2 listing the Business on websites (including the Agent’s website and third party websites);
	
	12.1.3 generating and publishing sales and other reports (whether generated by the Agent, or by any third party accessing such information); and 

	12.1.4 any related purposes. 

12.2 To the extent provided in this agreement, the Client hereby authorises the Agent to disseminate information provided by the Client concerning the Business in a responsible manner to genuine inquirers, except for the listed confidential information below:

______________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

13.0 Health and Safety
13.1	The Client acknowledges and understands that the Agent has obligations under the Health and Safety at Work Act 2015 to ensure the health and safety of workers (including employees, contractors, and employees of contractors) and the general public while undertaking work in relation to the sale and purchase of the Business in accordance with this agreement.
13.2	The Client shall give the Agent all reasonable assistance and information to ensure that no hazards or risks at, or arising from, the Business affect the health and safety of any person while the Agent is performing its role under this agreement, including by:
	13.2.1	promptly providing to the Agent information about any and all hazards or risks at the Business which are known to the Client; and
	13.2.2	complying with any reasonable instructions given by the Agent about actions required to be taken to address any identified hazards of risks at the Business in order to ensure the health and safety of people visiting the Business at the request or invitation of the Agent.
13.3	In circumstances where the Client is a ‘person conducting a business or undertaking’ (as that term is defined in the Health and Safety at Work Act 2015) it must:
	13.3.1 comply with its obligations under the Health and Safety at Work Act 2015 (and supporting Regulations) at all times during the term of the agreement; and
	13.3.2 consult, cooperate, and coordinate activities with the Agent and any other relevant party in respect of any work undertaken in relation to the sale and purchase of the Business so as to ensure that all parties understand the nature of the work, the risks arising from the work, and the controls to be implemented to mitigate those risks, and to enable the Client and the Agent to verify that the risks are being controlled and the work is being performed safely and in accordance with this agreement



14.0	Anti-Money Laundering and Countering Finance of Terrorism Act 2009 (AML/CFT Act)

14.1 The Client acknowledges and agrees that: 

	14.1.1 The Agent must collect information about the Client to undertake customer due diligence and take any other steps that may be necessary to comply with the Anti-Money Laundering and Countering Finance of Terrorism Act 2009 (“AML/CFT Act”);
	14.1.2 The Agent may use customer due diligence services (including electronic based services from a third party) to verify the Client’s identity and conduct customer due diligence under the AML/CFT Act;
14.1.3	The Agent cannot conduct real estate agency work for the Client under the Real Estate Agents Act 2008 until the Agent:
(a)	has completed the appropriate level of customer due diligence on the Client under the AML/CFT Act and has satisfied themselves that they can act; and
(b)	has completed the steps required under the Real Estate Agents Act 2008 and the Real Estate Agents Act (Professional Conduct and Client Care) Rules 2012, including giving a copy of this agreement, signed by both parties, to the Client; and
14.1.4	The Agent will notify the Client when the above requirements have been satisfied.


15.0 Notices
15.1 Any notices given under or relating to this agreement may be served or given by hand, mail, or email. If there is more than one set of contact details for the Client, then a copy of this agreement and any notices may be sent to any one of them and notice to any person that is listed as a Client will be notice to all of them. Notices to the Client may also be sent to the Client’s lawyer unless otherwise instructed.
15.2 This agreement and notices under it will be deemed to have been received:
15.2.1 when delivered in person, at the time of delivery;
15.2.2 if sent by mail, 5 working days after being mailed;
15.2.3 if sent by fax, when the sender receives a transmission report showing the transmission has been satisfactorily completed; or
15.2.4 if sent by email, when the email enters the recipient’s information system.
16.0 Electronic Messages
16.1 The Client consents to the Agent sending electronic communications of a marketing or promotional nature to the Client’s email address as specified under this Agreement, until such time as the Client unsubscribes from such communication. 

17.0	Consent to Contact Client’s Professional Advisors
17.1 	The Client authorise/does not authorise (delete one) the Agent to contact the Client’s professional advisors, on the Client’s behalf, to request or verify relevant information that is required for the sale. 
17.2	“Professional advisors” under this clause includes the Client’s lawyer, accountant, valuer, and any other advisors as the parties may specify in writing. 
	(Note: Whilst authorising direct contact is likely to expediate the sale process, the Client should consider that their professional advisors may charge for correspondence from the Agent.) 

18.0 General

18.1 The termination of this agreement for any reason is without prejudice to any rights, powers, authorities or remedies of the parties including the Agent’s right to commission and reimbursement of the agreed marketing costs and/or expenses.
18.2 Any reference to “working day” will have the meaning ascribed to it under the Legislation Act 2019.
19.0 Client Acknowledgements – PLEASE READ CAREFULLY	

Note:  Acknowledgment by the Client is not sufficient to discharge the Agent of the duty to give the recommendations, provide information and/or perform 
functions described below.  The Client should not give the acknowledgment, unless the Agent has, in fact, complied with the subject matter of the acknowledgment.
19.1 The Client, prior to signing this agreement, acknowledges and agrees that the Client has been:
19.1.1 recommended to seek legal advice and a reasonable opportunity to obtain legal advice was allowed by the Agent;
19.1.2 recommended that the Client can, and may need to, seek technical or other advice and information and a reasonable opportunity to do so was provided;
19.1.3 made aware of the Agent’s in-house complaints and dispute resolution procedures and that a copy of this has been made available;
19.1.4 made aware that the Client may access the Real Estate Authority’s complaints process without first using the Agent’s in-house procedures and that any use of the in-house procedures does not preclude the making of a complaint to the Real Estate Authority;
19.1.5 advised and has had an explanation of the circumstances in which the Client could be liable to pay full commission to more than one Agent in the event a transaction is concluded;
19.1.6 advised when this agency agreement comes to an end;
Initial where applicable




.....................

......................


......................

......................


......................

.....................


......................
     ......................
           


...................... ...................... 
  
......................
   ...................... 
       ...................... 

  ......................

19.1.7 made aware of the various possible methods of sale and how the chosen method could impact on the individual benefits that the Licensees may receive;
19.1.10 made aware of the Agent’s disclosure obligations as set out in clauses 9.1, 9.2 and 9.3; 			
19.1.8 given an appraisal for the Business in writing or where no directly comparable or semi-comparable sales data exists,
 this has been explained in writing;

19.1.9 recommended to seek professional advice (tax and/or legal advice) on the tax implications regarding GST treatment; and

19.1.10 recommended to seek professional advice (tax and/or legal advice) on the income tax implications of purchase price allocation rules
(where applicable).




	Signed by the Client(s) or authorised person
	
	Signed by the Agent or authorised person



	Full Name
	
	Full Name


	Date:	/	/
	/	/
	
	Date:	/	/
	/
	/


	Signed by the Client(s) or authorised person

	Full Name

	Date:	/	/
	/	/











Business Description

[bookmark: _Hlk497919540][bookmark: _Hlk497921043]Business Details
Name of Business _________________________________________________________________________________
Business address _________________________________________________________________________________
Description of Business _________________________________________________________________________________
Listing Price Details
Tangible Assets $_______________________________________
Intangible Assets $______________________________________
Stock in trade (actual cost price) $_________________________________________ 
Total $________________________________________________ (plus GST, if any)
[bookmark: _Hlk497922027]Is the Client registered under the Goods and Services Tax Act in respect of the sale of the Business or will be so registered at settlement?       Yes    No
Client’s GST Number ______________________________________
Is the land or premises, if any (including any leased premises), or any part of it, used for residential accommodation purposes?  		Yes    No
(Note: Carefully consider compulsory zero-rating clauses in Agreement for Sale and Purchase if answer is ‘yes’) 

[bookmark: _Hlk497922560]Listing Details
Agency Type	  Sole	  General	
Sale Method 	  By Negotiation	  Tender	  Auction            Other 
Specify if ‘Other’ is ticked ___________________________________
Date of Tender Closing/Auction  _________________________________________________
The search indicator to be used for internet advertising is in the range of: $____________________to $______________________________ (plus GST, if any)
The Business is available for viewing from ____________________  to _________________
Arrangement for keys _________________________________________________________________________________
[bookmark: _Hlk497922964]Preferred Settlement Date _________________________________________________________________________________

Client Details
Full Legal Name _________________________________________________________________________________
Entity		  Individual (Sole Trader) 	  Company	  Partnership            Trust 
  Other_________________

[bookmark: _Hlk497922170]Individuals/Directors/Partners/Trustees (Full Names)
1. [bookmark: _Hlk497921597]Full Name:_________________________________________________________________
Phone (Mobile) ____________ Work ____________ Home_________________
Email __________________ Fax____________________
Postal Address ____________________________________________________________
Street Address (if different from postal address) _________________________________

1. Full Name:_________________________________________________________________
Phone (Mobile) ____________ Work ____________ Home_________________
Email __________________ Fax____________________
Postal Address ____________________________________________________________
Street Address (if different from postal address) _________________________________


Lease Details (attach lease documentation as applicable)
Name of Landlord  _________________________________________________________________________________ 
Postal address for Landlord  _________________________________________________________________________________
Phone  _______________	Fax __________________ 	Email _________________ 

Landlord’s Lawyer (Individual Acting) ____________________ Firm ______________________
Postal Address _____________________________________________________________
Phone ______________________ Email _____________________________

Current Term of Lease from ________________ until _________________________
Present Rental $______________ (plus GST) per annum
Date(s) for Right(s) of Renewal ______________________________
Rent Review Date(s) ______________________________________________
Operating Expenses, and other Outgoings payable under the Lease (specify type and amount):  
	



Staff, Assets and Other Details
Turnover $________________ (exclusive/inclusive of GST) from __________ to _____________
[bookmark: _Hlk497922747]Business Hours _________________________________________________________________________________
Licenses and Permits required for operating the Business _________________________________________________________________________________
Is vendor going to transfer rights in company name to purchaser? Yes    No
(Note: See clauses 1.1(14)(c) and 3.5(2)(g) in Agreement for Sale and Purchase) 

Number of Staff Part-time ________ Full-time ______________ 
Weekly/Monthly/Annual Wage/Salary Bill _________________________________
Franchisor/Licensor ______________________________________________________________
Reason for Sale _________________________________________________________________________________

List of Tangible and Intangible Assets included in the Sale 
(specify if any assets are not working, needing repair, or are on lease or subject to finance) 
	



List any defects or problems with the Business (or land) known to Client 
(attach all related documents/report) 




List any notices, demands, requisitions or outstanding requirements that the Client has received from any party (e.g. local government authority) concerning the Business:



List any restrictions or conditions to be imposed on prospective purchasers when they carry out their due diligence investigation (refer clause 8.2(2) of Agreement for Sale and Purchase)
Example: Prospective purchasers must sign the Agent’s confidentiality agreement before they start their due diligence investigation



List any hazards that may pose a health and safety risk, and any controls to address them 




Any other comments:




Attachments
The Client confirms the attached _____ pages form part of, and are to be read in conjunction with, this agency agreement. 
(Note: Agent should attach any applicable marketing plans to this agreement)

















REINZ Real Estate Business Agency Agreement April 2023 © REINZ


DISCLAIMER: This REINZ template is intended to provide a helpful starting point for agencies to develop its own agency agreement for business sales. It is not a prescribed form and will require the agency to tailor and adapt it according to the agency’s own circumstances. REINZ does not warrant that the use of this template will guarantee compliance with legislation and/or guidance material issued by the Real Estate Authority, nor does REINZ accept liability for any claim or other action that may arise directly or indirectly from the use of or reliance on this document. Please seek independent legal advice if you are unsure of your legal position. 
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