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BUYERS SEARCH AGREEMENT
Particulars

The first party – «Developer»:

	Name
	Major Development FZ-LLC, a free zone limited liability company operating under trade license No. 5027454

	Address

	UG12- A7, Rakez Amenity Centre, Al Hamra Industrial Zone-FZ, Ras Al Khaimah, UAE

	Telephone NO

	+971 (4) 449 6234

	E-mail

	partners@major.estate

	Bank details

	

	Representative (General director…)
the basis of the authority is …
	Andrei Charapenak



The second party – «Executer»:

	Name
	


	Address

	

	Telephone NO

	

	E-mail

	

	Bank details

	

	Representative (General director…)
the basis of the authority is …
	




Effective date _________________________










1. APPOINTMENT

1.1. The Developer develops residential real estate projects in the Emirate of Ras Al Khaimah, UAE (“Projects).
1.2. The Developer engages the Executer for the sole purpose of finding buyers (“Prospects”) of units in the Projects (“Units”) subject to the terms and conditions of this Agreement (“Services”).
1.3. The Developer hereby appoints the Executer as a non-exclusive provider of Services during the Term.
1.4. The Developer may engage third parties to provide Services in relation to the Projects at any time.
1.5. The Executer hereby accepts the appointment as a non-exclusive provider of the Services and agrees to provide the Services to the satisfaction of the Developer.
1.6. The Executer declares and guarantees that their management and their employees are professionals and have good experience and reputation in providing this type of Services.
1.7. The Executer is aware that (i) the Developer may engage third parties to provide the Services at any time and (ii) they shall not be eligible to the Commission payments (defined below) if the Prospect has already been in contact with the Developer or referred by any other party, whether appointed by the Developer or not. A statement by Prospect confirming who provided the Services shall be final and binding in any dispute and the Developer shall have no liability in relation to that statement.

2. COMMENCEMENT AND TERM
2.1. This Agreement commences on the commencement date and shall continue in full force and effect for 1 year (“Term”) unless or until terminated in accordance with clause 10. If none of the Parties has declared their intention not to continue cooperation under this Agreement after the expiration of the Term, this Agreement is extended for the same Term and on the same conditions. 
2.2. The Term may be extended by written agreement of the Parties. 

3. ADVERTISING AND PROMOTION
3.1.  The Executer agrees and understands that the intellectual property rights owned by the Developer or their affiliate persons and companies any way whatsoever, whether or not copyrightable or patentable, including without limitation: all designs, names, trademarks, logos, models, images, characters, symbols (“Intellectual Property”) are the exclusive property of the Developer or their affiliate persons and companies. The Executer is expressly prohibited from using the Intellectual Property for any purpose whatsoever, including without limitation, in any publicity or in any publicly accessible manner unless Developer expressly authorizes them in writing to do so. Further, the Executer will not engage in any activity that could adversely affect, jeopardize or diminish the validity and goodwill of the Intellectual Property or of the Developer’s image and reputation. The Executer will not release any advertisement or conduct any publicity campaign without the prior written consent of the Developer.
3.2. The Executer shall be responsible for their own advertising and promotion of the Units. The Executer cannot use any intellectual property and/or rights (including but not limited to copyrights and related rights, logos, trademark, trade name, etc) (“Intellectual Property”) without the written approval of the Developer.
3.3. The Executer should observe all directions and instructions given to them by the Developer in connection to the promotion and advertisement of Units and shall not make any written statement or warranty relating to Units without the prior written approval of the Developer.
This Agreement does not limit the Developer of promoting their Units by their own means or by engaging third parties.

4. SERVICES AND OBLIGATIONS
4.1. The Services include but are not limited to:
(a) Marketing and promoting the Projects and the Units at the sole expense of the Executer;
(b) Identifying potential purchasers of Units in the Projects and introducing them to the Developer;
(c) Assisting the Developer as required to obtain any necessary due diligence information relating to a Prospect to enable the Developer to assess the suitability of the Prospect;
(d) To the extent requested by the Developer, facilitating, assisting, and supporting the Developer in finalizing the sale of the Units by providing the sale documents to Prospects, collecting identification and other documents from Prospects, and delivering to the Developer of the sale documents executed by a person who has signed the sale documents for the purchase of a Unit (“Purchaser”);
(e) Following up on the collections of any amounts due under the sale documents from Purchasers, with the Developer reserving the right to determine that the Executers’s non-cooperation or inaction with respect to the same constitutes a material breach of this Agreement for the purposes of clause 10.4;
(f) Providing routine reports on the progress of marketing, promotions and sales as may be required by the Developer from time to time.
4.2. Introductions made by the Executer to the Developer must be documented in writing. The Executer must provide the Developer with Prospect’s contact details in accordance with the Developer’s procedures and using the Developer’s required forms. For the avoidance of doubt, the introduction date is the date that the Executer provides these contact details to the Developer.
4.3. The Executer must ensure that Prospects consent to their contact details and other personal data being provided to the Developer and to being contacted by the Developer.
4.4. The Executer must keep and maintain a complete record of Prospects and the introduction dates. The Executer must provide this record to the Developer upon request.
4.5. The Executer is not authorised to:
(a) Represent that they are acting on behalf of the Developer in any capacity other than as a Executer for searching the Prospects;
(b) Make representations in the name of or on behalf of the Developer;
(c) Alter any purchase price;
(d) Enter into any written agreement with Prospects regarding Units;
(e) Receive any money from any Prospects in the name of or on behalf of the Developer;
(f) Modify any of the terms and conditions of the Developer’s sale documents;
(g) Use the Developer’s name or logo or any other intellectual property rights of the Developer without the prior written consent of the Developer;
(h) To misrepresent any of Developer’s real estate programs or contracts;
(i) Accept offers or conclude contracts for the sale of Units without the Developer's participation.
4.6. This Agreement shall not at any time render the Executer an agent, broker, employee, partner or in joint venture with Developer for any purpose whatsoever.

5. WARRANTIES
5.1. The Executer irrevocably declares and warrants that:
(a) They are authorized and licensed to act in Ras Al Khaimah and are in good standing with all applicable governmental, regulatory, licensing and professional authorities, and that they will notify the Developer immediately of any revocations, suspensions or any other matters affecting the same;
(b) No relative or partner of the Executer is/was an employee of the Developer; they are not an employee of a competitor of the Developer; and they (or any shareholder or principal if a corporate) have never been employed by the Developer or any of their subsidiaries or affiliates;
(c) They are not currently employed by or within or are under the common control of any corporate group which would ordinarily require to consent for the Executer to enter into this Agreement;
(d) They are duly authorized without any restrictions whatsoever to enter into this Agreement;
(e) They will not offer any type of inducement (monetary or non-monetary) or share any part of its Commission payments with any employee of the Developer;
(f) They will inform the Developer within seven (7) days if there is a change to any of their contact details, name, bank details, authorized signatories, or any change in their legal status;
(g) They will obtain the contact information and personal data of any and all Prospects in a lawful manner;
(h) They will not be entitled to, nor will they claim any other remuneration or reimbursement of costs or expenses, if any, incurred by them in providing the Services other than Commission payable in accordance with the terms of this Agreement;
(i) They will perform their obligations hereunder in good faith;
(j) They will observe and comply with all applicable laws and regulations and with the guidance and directives issued by the Developer from time to time;

6. COMMISSION PAYMENT
6.1. For the purpose of this Agreement, a sale is deemed to have been concluded when all sale documents, including sale and purchase agreement (SPA) have been executed by all required parties and have been registered by Real Estate Regulatory Administration in Ras Al Khaimah.
6.2. In consideration for the Services provided under this Agreement, the Executer will be entitled to commission payment (Commission, Commission payment) according to this Agreement. The Commission payment will be payable only if:
(a) The Prospect is introduced by the Executer to the Developer during the Term;
(b) Sale documents, including sale and purchase agreement (SPA) have been executed by all required parties and have been registered by Real Estate Regulatory Administration in Ras Al Khaimah;
(c) A minimum percent (20%) of the Purchase price of the Unit and all applicable registration fees and charges have been received by the Developer;
(d) The Executer has complied with all of the Developer’s administrative and procedural requirements for claiming Commission payment.
6.3. Commissions will be paid after satisfaction of the conditions set out in clause 6.2 and in accordance with the Developer’s Commission structure and Commission forms. The basis for the accrual and payment of the commission is the Certificate of completion that shall be signed by the Parties, that shall confirm all the obligations of the Executer according to the clause 6.2. were fulfilled and the Executer is entitled to get the Commission to be paid by the Developer. Such Certificate shall be signed by the Parties for each sale and according the form as in Annexure 1 to this Agreement.
6.4. The Commission can be paid as following:
(a) by bank transfer to the Executer bank details in the UAE;
(b) by cash transfer; or
(c) by any other lawful method as agreed by the Parties additionally. 
6.5. If, for any reason, the Sale or the transfer of the Unit to the Prospect is cancelled, terminated, not registered or not completed for any other reason, and the Developer refunds the Purchase price (or its part) to the Prospect, no Commission will be payable to the Executer and the Executer agrees to refund any Commission already paid. The Executer refunds the Commission to the Developer within 15 days from the date of the receipt of the relevant notification from the Developer with justification and confirmation.
6.6. The Developer set the right to withdraw any commission previously paid due to non-compliance and/or breach of this Agreement or the Developer’s policies.
6.7. The Developer will not reimburse the Executer for any out-of-pocket expenses incurred in the delivery of the Services.

7. COMMISSION STRUCTURE 

7.1. The Base Commission rate is five (5 %) of the Purchase price of a Unit, which is the minimum Commission payable to the Executer upon completion of a sale.
7.2. The Developer has the right from time to time to change the rate of the Base Commission for each Project, but not more than once a month. The Executer hereby irrevocably agrees that the Developer will have the right to notify the Executer of the rate Commission changings. Provided that the Commission rate shall vary between 5 % and 8% unless otherwise notified by the Developer. The Developer will notify the Executer of the rate Commission changing on or before the 30th of the month preceding the month of the change in Commission rate. If the Developer does not notify about the rate Commission changing, the Base Commission rate (clause 7.1.) should be applied.     
7.3. The Developer will notify the Executer of the Base Commission rate changing via email and the Parties each hereby irrevocably agree that the proof of sending such email from the Developer will be sufficient to establish the new Commission rate payable for a Project, for next month, pursuant to this Agreement at all times.
7.4. From time to time, the Developer may offer additional Commission, being a rate of Commission higher than the Base Commission. Such rates may be applicable for limited periods of time or limited to certain Projects or Units. The Developer will communicate to the Executer when additional Commission is applicable. The Additional Commission will only apply to sales which are completed within the specified time frame, or which otherwise meet the criteria for the additional Commission set by the Developer.
7.5. The Executer acknowledges and agrees that the Developer may in their discretion revoke or modify the availability of or terms for claiming the additional Commission at any time without the prior approval of or notice to the Executer and it is the sole responsibility of the Executer to enquire about the availability or terms of any additional Commission at the time of the introduction.
7.6. The Executer acknowledges and agrees that in cases where the Executer has negotiated and the Developer has approved a discount on the Purchase price of a Unit offered to a Prospect which exceeds the Developers’ internal pricing structure and / or payment schedule requirements, the Developer has the discretion to reduce the Commission payable to the Executer. All such cases will be dealt with on a case-by-case basis, and the Executer acknowledges that the Developer’s determination of the Commission payable shall be final and binding on all Parties.
7.7. No Commissions shall be paid on Units purchased by the Executer or their family members or partners (including a shareholder if a corporate). No expenses shall be payable by the Developer to the Executer.
7.8. The Executer agrees that no Commissions are payable for conclusions within 7 days of effective date.
7.9. The Executer hereby agrees and accepts that payment of the Commission is strictly subject to the Executer following up with the Prospect to ensure that the initial deposit for a Unit, the first purchase price installment for a Unit, the sale and purchase agreement and any other required documents are paid and executed, as applicable, by the Prospect as soon as reasonably practicable. If the Developer determines, at their sole discretion, that the Executer has not fulfilled these obligations within acceptable time periods then the Developer shall not be obliged to pay any Commissions to the Executer for such conclusion.
7.10. Commission does not include 5% VAT.
5% VAT is added to each Commission payment and is paid by the Developer to the Executer.

8. ASSIGNMENT

8.1. The Executer may not assign, transfer, or delegate this Agreement or part or all of their rights or obligations under this Agreement to any other person.

9. INDEMNIFICATION & LIABILITY

9.1. Neither the Developer or any of their affiliates will be liable to the Executer or to any third party for any act or omission of the Developer, or of any of their respective directors, officers, employees, brokers, agents or representatives, arising from this Agreement except only to the extent such liabilities, losses, damages, claims, costs and expenses arise out of or are caused by the negligence, gross negligence or willful misconduct of the Developer.
9.2. The Executer hereby agrees and accepts that the Developer will in no circumstances be liable to the Executer or any third party for any actions, statements, omissions, promises, representations or any other act of the Executer with regard to the Projects and the Units or any other matter related to this Agreement.
9.3. The Executer will indemnify and hold harmless the Developer, their affiliates, officers, employees and representatives from and against any and all claims, damages, losses, judgments, demands and defence costs in connection with any negligent act or omission by the Executer arising from this Agreement or from the breach of this Agreement by the Executer.

10. TERMINATION
10.1. Either Party may terminate this Agreement for convenience upon a thirty (30) days written notice.
10.2. Where this Agreement has been terminated by the Developer in accordance with clause 10.1, any outstanding Commission will be payable to the Executer if all the conditions of clause 6.2 are met.
10.3. Where this Agreement has been terminated by the Executer, no further Commission will be payable.
10.4. The Developer may terminate this Agreement for material breach with the written notice to the Executer, with immediate effect, and the Developer has no obligation to pay any Commission.
10.5. If the Executer or their employees, officers, directors, brokers, representatives or any other person acting for or on behalf of the Executer, in carrying out the Services or any other actions related to the Services, engages in activities constituting misrepresentation, fraud, bribery, accepting kickbacks or illegal or improper payments or any kind, or in any activities in violation of any local or international law relating to bribery, corruption, money laundering, or terrorist financing, the Developer will terminate this Agreement with the written notice to the Executer, with immediate effect, and the Developer has no obligation to pay any Commission.
10.6. The Developer may terminate this Agreement if the Executer declares bankruptcy, enters proceedings to wind-up, ceases or threatens to cease to carry on their business.
10.7. The Executer acknowledges that they are obligated to refund any Commission paid to them for any Sales having any connection to any of the prohibited activities set out in clause 10.5, and agrees to immediately refund such Commission to the Developer.
10.8. The Developer reserves the right to commence civil or criminal proceedings against the Executer for any of the prohibited activities set out in clause 10.5.
10.9. In case of termination, both Parties will work in the best interest of Prospects and Purchasers to ensure seamless transition.

11. DATA PROTECTION
11.1. For the purposes of this Agreement, the Parties agree that the Personal Data of Prospects will or may be shared by the Executer with the Developer, and vice versa. The Parties agree to ensure adequate safeguards with respect to the protection of privacy and fundamental rights and freedoms of the Prospects.
11.2. The Parties agree that the Personal Data will only be used for the purposes of the execution of this Agreement and of the sale of a Unit and for no other purpose, without the specific consent of the Prospect.

12. CONFIDENTIALITY AND ANNOUNCEMENTS

12.1. Except as provided elsewhere in this Agreement, and excluding any information which is in the public domain (other than through the wrongful disclosure of any Party), or which any Party is required to disclose by law or by the rules of any regulatory body to which the Developer is subject, the Executer agrees to keep secret and confidential and not to use, disclose or divulge to any third party (other than a Party's professional advisers) any:
· confidential information relating to the Developer (including any Intellectual Property, customer lists, reports, notes, memoranda and all other documentary records pertaining to the Developer or their business affairs, finances, suppliers, customers or contractual or other arrangements); or
· any business and financial information related to the Developer and their activities;
· information relating to the negotiation, provisions or subject matter of this Agreement (or any document referred to in it); or
· information concerning Developer’s Prospects and clients. 
These obligations will continue in full force and effect for a period of ten (10) years from the date of expiry or termination of this Agreement.

13. FORCE MAJEURE EVENT

13.1. In accordance with Art. 273 of the UAE Civil Code, if there are force majeure circumstances that make the performance of the Agreement impossible, the corresponding obligation is terminated and the Agreement is automatically cancelled. The Parties understand and agree that they shall not be liable and disclaim all liability to each other in connection with any force majeure event. The Party affected by a Force Majeure Event must promptly notify the other party in writing when the Force Majeure Event causes a delay or failure in performance and when it ceases to do so. If a Force Majeure Event continues for a continuous period of more than six (6) months, the Party not affected may terminate this Agreement by a written notice to the other Party.

14. GOVERNING LAW AND JURISDICTION
14.1. Any dispute arising out of or in connection with this Agreement, including any question regarding its existence, validity, or termination, will be subject to the exclusive jurisdiction of the Courts of the Emirate of Ras Al Khaimah. This Agreement will be governed by and construed in accordance with the laws of the Emirate of Ras Al Khaimah and the Federal Laws of the UAE.

15. OTHER PROVISIONS 
15.1. Notices under this Agreement must be in writing and sent to the persons and addresses set out below. They may be given and will be deemed received by hand on delivery or by email on the date sent.
15.2. This Agreement constitutes the entire agreement and understanding between the Parties relating to its subject matter and supersedes any and all previous agreements, arrangements and/or understandings (whether written or oral) relating to such subject matter.
15.3. This Agreement will bind and benefit each Party’s successors and personal representatives.
15.4. No delay, act or omission by either Party in exercising any right or remedy will be deemed a waiver of that, or any other, right or remedy.
15.5. This Agreement is not enforceable by any third party.
15.6. A provision of or a right under this Agreement may not be waived except in writing signed by whoever is to be bound.
15.7. Variations to this Agreement will have effect only when agreed in writing.
15.8. The unenforceability of any part of this Agreement will not affect the enforceability of any other part.
15.9. The Parties will do all further acts and execute all further documents necessary to give effect to this Agreement.
15.10. The date of termination of this Agreement does not affect the enforceability or validity of those clauses in this Agreement intended to survive termination.
15.11. The Executer warrants that they are not a competitor of the Developer; 
15.12. The Executer warrants that they (or any shareholder or principal) has never been employed by the Developer or any of their affiliates; and they shall not share any part of their commission with any employee of the Developer.

16. NON-CIRCUMVENTION
16.1. The Developer and the Executer hereby irrevocably agree not to circumvent or attempt to circumvent the provisions of this Agreement, including but not limited to those provisions regarding the calculation and payment of commission and affirm that in every case that they will act with the highest standards of ethics in their dealings with each other.

17. SIGNATURES
17.1. This Agreement is executed in two number of counterparts each of which when executed and delivered shall be an original, but all the counterparts together shall constitute one and the same instrument.
17.2. Each Party to this Agreement represents and warrants that the execution, delivery and performance of this Agreement and the consummation of the transactions provided in this Agreement have been duly authorized by all necessary action of the respective entity and that the person executing this Agreement on their behalf has the full capacity to bind that entity.


IN WITNESS WHEREOF this Agreement has been executed by the duly authorized signatories of the Parties and is intended to be and is hereby delivered on the date above written.


Signed for and on behalf of


The Developer ______________________________________________________

Representative __________________________________________________________

Signature: ___________________________________________

Date: ___________________________


The Executer ______________________________________________________

Representative __________________________________________________________

Signature: ___________________________________________

Date: ___________________________





















Annexure 1


To BUYERS SEARCH AGREEMENT dated____________, 
between Major Development FZ-LLC and _________________ 

Effective Date:______

CERTIFICATE OF COMPLETION
(FORM)

1. By this certificate of completion, Major Development FZ-LLC (“Developer”) and _____ (“Executer”) confirm the proper provision of services by the Executer in accordance with the BUYERS SEARCH AGREEMENT_________________ dated _________ (Agreement) and in regards to Sale Purchase Agreement between  ____________ (Prospect) and the Developer dated _____ (details of SPA). The Unit purchased by the Prospect is ____________ (details of the unit). 

2. The Parties hereby confirm, that the following obligations have been duly fulfilled by the Executer:

(a) The Prospect is introduced by the Executer to the Developer at the date of _______ and such Introduction took place during the term of Agreement;	
(b) The Sale Purchase Agreement between the Developer and the Prospect is dated _______, which confirms that the Sale is concluded within three (3) months of the introduction date;
(c) 20 percent (%) of the Purchase Price of the Unit and all applicable registration fees and charges have been received by the Developer;
(d) The Prospect has delivered to the Developer all required post-dated cheques for the payment instalments as set out in the payment schedule in the Sale Documents; and
(e) The Executer has complied with all of the Developer’s administrative and procedural requirements for claiming Commission.

3. The Developer confirms the right of the Executer to  receive the Commission in the amount of ____________, which corresponds to ____% of the Unit price. The Developer shall pay the Commission to the Executer in 30 (thirty) days after the effective date of this Annexure set above. The Commission shall be paid by the following method established by the Agreement:
· by bank transfer to the Executer bank details in the UAE;
· by cash transfer; or
· _______ 

	the Developer 
	the Executer

	Representative ____________________________

Signature: __________________________

Date: ___________________________
	Representative ____________________________

Signature: __________________________

Date: ___________________________



Developer _______________        MAJOR DEVELOPMENT         Executer __________________
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