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Overage agreement: seller version



This agreement is dated:
It is made between

of

and

of

[date]

[Company name]
[address] (the “Seller”)
[name]

[address] (the “Buyer”)

These are the terms of the agreement

1. Definitions

These definitions apply unlessthecontext E e e E EEEEEEEEE N NN

“Assessment Date”

“Base Value”

“Deed of Covenant

“Development”

“Expenditure”

“Increased Value”

means the date when payment is due by the
Buyertothe Seller s s e e e e e EEEE N
EEEEEEEEEEEEER,.

means the Market Value of the Land and any
building on its immediately before Permission
is granted on the assumption that there is no m
EEEEEEEEEENEEENEN EEEEEEEN
EEEEEEEEENENEEEEEEEEEEEE

means a deed of covenant with the prospective
transferee containing covenants in the same
terms as those given by the Buyerin e m mm m
EEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEER,.

means any development of the whole or any
part of the Land, that increasesthe s m e m m m
EEEEEEENEEEEEEEEEEEEEENER
EEEEEEN.

means any fees and charges reasonably and
properlyincurredby s s s s e e EEEEEE N
EEEEEEEEEEERE,.

means the Market Value of the Land as at the
date of, and with the benefit of, a Permission,
assuming that the Land has the benefit of
whateverrightsare s s e EEEEEEEEE RN
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“Land”

“Market Value”

“Original Purchase Price”

“Overage Payment”

“Overage Period”

“Permission”

“Surveyor”

“Transfer”

“Trigger Event”

means [full address and description, example:
2.4 acres of grazinglandonthe s e mm m m =
EEEEEEEEEEEEEEEEEEEEEEERm

m 3QE].

means the estimated price which should be
agreed between a willing buyer and a willing
seller, dealing at arm’s length, when both have
full knowledge and information of all matters
relevant to the value and the open market
valenE EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEENEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN.

means the sum £ [100,000] paid by Buyer to m
EEEEEEEEEEEEEEEEEEEEEEER
HENE,

means the sum due on the Assessment Date
and shall be calculated as: (A- B) x [50 ]%, m =
HEEEEEE—-—"EESEESEEESEESEEEEEEEENEEERER-
EEEEEEER

means [25] years from and includinge s m m m
EEEEEEEEEEEEEEN.

means outline OR detailed Planning
Permission for Development e e s e e e m m
HEEEEEEEEEEEEEED EEEEEEESHN
EEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEENEE.

means an associate or fellow of the mmm m m =
EEEEEEEEEEEEEEEEEEEEEEER
EESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEERER.

means a disposition of the Land as defined in m
EEE?205EEEEEEEEEEEEEEEEER
EEEEEE ]2 S eEEEEEEN?/ (2)nmE
EEEEEEEEEEEEEEEEE?2002.

means either the grant of Permission e s m m m
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Interpretation

Unless the context clearly requires otherwise, s s s EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

2.1. Areference to one gender shallincludeanyors s s s e e e e n N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEN,

2.2. Avreferencetoapersonincludesa s s e EEEE N EEEEEEENEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEER.

2.3. Areference to a person includes reference to that person’s successors,
legalrepresentatives, s E EEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEE EEEN EEEEEEEEEEHRm
EEEEE-EEEEEEEEEEEEEEER,

2.4. Any agreement by either partynottodoor s s e e e e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EE,

2.5. Inthis agreement Permission, Development and material operations (
EEEEEEEN) EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
m 1990.

2.6. Areferencetoanactorregulation s e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEER.

2.7. Allmoney sums mentioned inthisagreementE e e e EEEEEEEEN
EEEEEEEEEEEEEEE(‘EEEE) EEEEEEEEEEEEEN
EEEEEENEEEEEEEEEER.
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3.

The basic contract

3.1.

3.2.

3.3.

After entering into this agreement the Buyer must:

3.1.1 wuponeachAssessmentEmE s EEEEEEEEEEEEEER
EEEEEEEEEEEER,

3.1.2 inform the Seller about each Trigger Event;

313 notTransfer s s e e EEEEEEEEEEEEEEEEEEEER
EEEEEEN;

3.1.4 upon written request by the Seller [not more than once in every
twelvemonthS| EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEN;

3.1.5 If the Buyer makes any default as required inlast e s e m m m m
HE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IllllllllllllllllIIIIIIIII[IIIII
EEEEEEEEEEN]

The Buyer undertakes to provide to the Seller all information coming
intohisknowledge s s e EEEE N EEEEEEEEEEEEENEEN N
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEl EEEEEEEEEERER.

The Buyer shall permitthe SelleranditSE s e e EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEENEN.

Overage Payment: payment terms

4.1.

4.2.

Upon happeningofany TriggerEvent e s e e e s e e EEEEEEE N
EEEEEEEEEEEN EEEEEEEEEEEEENEEEEEEEEEER
EEEENE,

The Assessment Date shall be the later of:

421 [60EEEEEEEEEEEESEEEEEENEENEENEEENER
EEEEEEN EEEN
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4.3.

4.4.

4.5.

4.6.

4.7.

4.8.

4.9.

422 [30]daysafter s e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEESEEEEEEESEEEEEEEEEEER

[An Overage Paymentshallbe s s e e e EEEEEEEEEEEEEEN
AN EEEEEEEEEEEEEEED EEEEEEEEEEEEEHN
EEEEEE]

In calculation the Overage Payment, s s s e e e EEEEEEEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEE.

Insofar as an Overage Payment has been paid in respect of
Permissiononallorpart s e e e EEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEEEEERE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEE.

If an Overage Payment is due on a second or subsequent grant of
Permission, and thelandoverwhich e s e e e EEEEEEEEEEEN
EEEEEEEEEEN-EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
I

The Buyer covenants with the Seller that he shall pay to the Seller
interestatthe s e e EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEE[EEEN]|%EEEEEEEEEN
EEEEEEN EESEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

The Buyer covenants that he will:

4.8.1 supply the Seller with a copy of any planning application and =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEE/EEERN
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
‘EEEN

4.8.2 supplythe Sellerwithacopy s s e e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEN/EEEEEEEEEEEEN
EEEEEEEEEEER,

The benefit of the Buyerscovenant s s s e e EEEEEEEEEEEE
IIIIII(IIII)IIIIIIIIIIIIIIIIIIII.
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The Overage Payment: Surveyor’s valuation

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

5.9.

If the Buyer and the Sellerfailtoagreeon s s s e e EEEEEEEEE
EEEEEEEEEEEEEE (30| EEEEEEEEEEENEEEEENEN
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEERE.

The Seller shall providetotheBuyer s s s e e e e EEE EEEEEEN
EEN EESESEEESEEESEEEEEEESEEEEEEEEEEEEEEER
EEEEEEEN,

The Buyer shall selectanyoneofthem e s e s e e e e e e e EEEE N
EEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEN
, AEEEEEEEEEEEEEEEEEEEEEENNEN,

The instructions to the Surveyor shall provide for each party to be able
tOIIIIIIIIIIIIIIIIIIIIIIII,llllllllll
EEEEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN,

The instruction to the Surveyor shall provide that he shall actas m m m
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEN EESEESEEESEEEENEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEER,.

Before the Surveyor submits hisreport, s E e EEEEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEE‘EEEEEEEEEEEEEER
EEEEEEEER"

The Buyer and the Seller shall be jointly and severally liable to pay the
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
, AEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEE.

If the Buyer or the Seller pays the whole sum due byboth e mmm mm
EEEEEEEEEEEEEEEEEEEEEENENEED EEEEEEEER
EEEEEEEE NN EEEEEEEEEEEEENEEEEEEEEEEER
,( AIHINEEEEEEEEEEEEEEEEE-EEEEN.
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6. Registration of restriction

6.1.

6.2.

'AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN|(EEEEEEEEN|EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEER'

7. Buyer’s obligations to preserve Seller’s rights

7.1

7.1.1 EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEENEEEEEEEEEEEEE EEHN
EEEEEEEEEEEEEEEEEEEEEEEEE.

712 EEEEEEEEEEEEESESESESEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENG. EEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

8. Release to enable Transfer

8.1.
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10.

8.2.

The above promise is conditional on:

8.2.1 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN,

8.2.2 EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEENEEEEEEEEN EEEEEEHN
EEEEEEEEEEEEEEEEEEEED EEEEEEEEER
IIIIIIIIIIIIIIIIII(IIII)IIIIIIII
EEEEEEEEEEEEEEER.

Seller’s costs

EEEEEEEN EEEEEEEEEEEEEEEN EEEEEEEEEEEEEN
R ERERERRRRERERERENRERERERRERIERRRREREYN
EEEEEEEEEEEN | EEEEEEEEEEEEEEEN | EEEEEEEEN

9.1.

9.2.

9.3.

9.4.

9.5.

each Deed of Covenant;

the Seller granting written consent to each Transfer.

Indemnity

10.1. the Buyer’s breach of this agreement;
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11.

10.2.

10.3.

Miscellaneous matters

11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

11.7.

11.8.

EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN (EESEEEEEEEEEEEER
E)eEER]990 EEEEEEEN.
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11.9.

11.10.

11.11.

11.12.

11.13.

11.14.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR N
EEE /2 EEEEEEEEEENNEN;

EEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
E-EEEN EEEE?/EEEEEEEEEEEEEEEEEEEEER
II-IIIIIIIIIIIIIIIIIIIIIIIIIIII.[II
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
- Al EEEEEEEEEEEEEEEN EEEEEEEEEEERm
llllllIIIIII(IIIIIIIIIIII)IIIIIIII
IIIIIIIIIIIIIIIIIIII]
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11. 15 s s EEE N EESEEEEESEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m.

Signed by Seller [name]

Signed by the Buyer [name]

OR

EEEEEE NN EEEEEEEN | EEEEEEEEEEEN  EEEEEEEEN|EEEN
(R EDEERERRNERERERERRRRERERENNEREUNRRERERERRRDRN
EEEEEE [ EEEEEEEE | EEEEEEEEEEEEEEEEEEEN,

Signed by [personal name] on behalf of [the Buyer] as its / his representative who
personally accepts liability for the proper authorisation by [the Buyer] to enter into
this agreement.
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Explanatory Notes:

Overage agreement: seller version

General notes:

Powerful terms favour the seller.

This agreement is extremely favourable to the seller. If you are the seller, do not be
surprised if the buyer seeks to edit it. We mention this because you may decide that
you do not need some of the stronger provisions. Itis sensibletoavoida s e s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEN.

Paragraph specific notes:

Drafting notes following the numbered paragraphs

1.

Definitions

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyrealy s s s s s s e e essm =
EEEEEEEEEEEEEEEEEEN,

By all means use the find /replace function in your word processor to change
the defined terms. If you do change a defined term, make sure s s e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Remember too, that when a word or phrase is defined, the defined meaning
capitalised, takes precedence over the common meaning of that word or
phrase.ltisessentia/ EEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEENEEEN,

Interpretation

Leave these items in place unless there is a good reason to edit or remove.

Each of these items has been carefully considered s s s e e e e e e E®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
., A EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEESHm
EEEEENE,.

The basic contract

Thisisthe basicagreement. a s e EEEEEEEEEEE NN,
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Overage Payment: payment terms

This is the essence of the agreement. Note that the definition of base value
gives no credit for any expense by the buyer in achievingthe s s e s e mm m .
EEEEEEEEEEEN EEEEEEEEEEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEERE.

The Overage Payment: Surveyor’s valuation

We provide here a sensible and precise procedure for calculation of the
overage payment. Of course,thiswill e e EEEEEEEEEEEEEEEEN
EEEE EEEEEEEEEEEEEEEEEEEN EEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEER.

Registration of restriction

Registration is important for the seller. He should attempt to register this
document. If the agreement is registered, a later buyer of the land will buy
subject to it. However, dependingonthe e e e EEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEN EEEER
EEEEEEEEEES EENSEEEEEEEEEEEENENEEEENEEEEEN
EEEEEEEEEEEEEEEEN EESEESEEEEEEEEENEEENEEEEE
EEEEEEEEEEENE.

If the agreement is not registered it will be far more difficult for the seller to
control future entitlement to overage. If a future buyer failed to inform the
present seller of a successful application, there would be no mechanism
whereby he could discover that money was duetohim. TOE e e e e EE R E N
EEEEEEE NNl EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEN EEEEEEEENEEEE EEEEEEEEHR
EEEEEEEEEEEEEEEEENEEEEEENEEEEEEEE EEEEEER
EEEEEEEEEEEEEEENEEEEEEENEEEEEEEEEEEEEEE.

Buyer’s obligations to preserve Seller’s rights

We have set up the present buyer to be responsibleforsm s . sesemm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
AN EEEEEEEEEEEEEEEENEENEEEEENEEEEEENEEEEEEEE.
EEEEEEEN EEEEEEEEENEEEEEEEEEEEEEEEEEEEER
N

However, if the buyer’s buyer fails in future to pay overage, the present seller
is likely to be successfulina clamagainstE s e s EEEE? EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERN
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10.

11.

If we assess this point practically, we have drawn the agreement in the
StrongesStE M E N , EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
AN EEEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEN EENEESEEEEEENEEEEEENEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN.

Release to enable Transfer
Seellllllll.IIIIIIIIIIIIIIIIIIII.
Seller’s costs

ThereiSsNOEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEERE.

Indemnity
We suggest no edits.
Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEN EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEERm
EEEEEEEEEEEN EEENEEEEEEEEEEEEEEEEEEEENE EBN
EEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEENEEEEER
EEEEEEEEEEEEEENEEEEN.

End of notes
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