Sample 15: Back-to-Back Agreement - Example
[name] COUNCIL and [name]

AGREEMENT
For the sale of [address] in the County of [name]
THIS AGREEMENT is made the [number] day of [month] [year]
BETWEEN
[name] Council of [address] ('the Seller') and [Building Preservation Trust] the registered office of which is at [address] ('the Buyer').
IT IS AGREED as follows:
1
Particulars


'The repairs' Those works of repair and alteration listed under Schedule A to this Agreement

'Plan' The plan annexed hereto

'Property' All that freehold property known as [name & address] shown for the purpose of identification only edged in red on the plan

'Purchase Price' £1.00 (One Pound)

2
Definitions and Interpretation

2.1
In this Agreement the following expressions have the following meanings respectively unless the context otherwise requires:

2.1.1
'Completion' means the time at which legal title to the property will transfer from the Seller to the Buyer in accordance with this Agreement

2.1.2
'Incumbrances' means the matters contained mentioned or referred to in the documents of title relating to the Property

2.1.3
'Particulars' means the particulars in clause 1

2.1.4
'Standard Conditions' means the Standard Conditions of Sale (3rd Edition)

2.1.5
'VAT' means value added tax including any amendment or replacement thereof

2.1.6
'Working Day' means any day other than a Saturday or a Sunday or a day which is a public or statutory holiday in England or any other day notified by the Seller's to the Buyer's solicitor as being a day when the Seller's office is closed.

2.2
In this Agreement unless inconsistent with the subject matter or the context:

2.2.1
covenants made by a party which comprises more than one person shall be deemed to be made by them jointly and severally

2.2.2
words referring to persons include firms companies and bodies corporate and vice versa

2.2.3
words importing the singular number shall include the plural and vice versa

2.2.4
words importing the male gender shall include the feminine gender and neuter meaning and vice versa

2.2.5
construction of this Agreement shall ignore headings which are for reference only

2.2.6
reference to a clause schedule paragraph or appendix are references to the clause the schedule the paragraph or the appendix of this Agreement so numbered

2.2.7
an Authorised Mortgagee or Chargee shall mean a person to whom the property is mortgaged or charged with the written approval of the Seller such approval not to be unreasonably withheld upon the Buyer demonstrating that the mortgage or charge is for the purpose of completing the Repairs to the Property.

3
Sale Agreement


3.1
Subject to the terms of this Agreement, the Seller agrees to sell and the Buyer agrees to buy the Property for the Purchase Price.

4
Consideration
4.1
The consideration payable by the Buyer for the Property shall be the Purchase Price plus (if any) VAT thereon.
4.2
The Seller will notify the Buyer of the Purchase Price in writing immediately upon expending monies pursuant to section 10 of the Compulsory Purchase (Vesting Declarations) Act 1981.

4.3
The Buyer will pay the Purchase Price by 5pm on the working day following that day the Buyer receives the notification referred to in clause 4.2 above. Should the Buyer fail to pay the Purchase Price within that time, interest (calculated at the contract rate as defined in the Standard Conditions) shall accrue on the Purchase Price.

5
Completion
5.1
Completion shall take place at the Seller's offices (or at such other place as they may reasonably specify) between 9am and 1pm on the day of Completion.

5.2
Completion will take place within ten (10) working days upon the Buyer being requested in writing by the Seller to do so, the parties having agreed that time is of the essence of the contract to do so.
5.3
Unless otherwise agreed in writing between the parties, monies payable shall be paid by telegraphic transfer to the Seller's account as notified to the Buyer's solicitors. Completion may occur before the Seller has been notified by its bankers that all such monies have been received into such account and are available as cleared funds, but the parties hereby agree that the occurrence of Completion prior to receipt of such monies shall not be deemed to waive the right of the Seller to such monies, nor the Buyer's liability to pay such monies.
5.4
If the Seller agrees to complete without the personal attendance of the Buyer's solicitors the Law Society's Code of Completion by Post shall apply
6
Title
6.1
The Buyer shall be deemed to purchase the Property with full knowledge of the documents of title to the Property.
6.2
The Seller shall sell the Property with full title guarantee, save that the Seller not yet having executed a declaration vesting the land in themselves pursuant to section 4(1) of the Compulsory Purchase (Vesting Declaration) Act 1981, the Seller shall not, to the fullest extent permitted by law, be liable under any covenant implied by virtue of section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1994.
6.3
The Buyer shall not require the Seller to be registered as proprietor of the Property at HM Land Registry before Completion. If such a requirement is made by the Buyer or any objection is raised with regard to the fact that the registration of the Seller as registered proprietor of the Property at HM Land Registry has not been completed on or before the Completion, the Seller shall be entitled (but not obliged) to rescind this Agreement in the same manner and upon the same terms as if the Buyer had persisted in an objection to the title which the Seller was unable to deal with.
6.4
To the extent permitted by law, the Seller shall not be liable for any defect or limitation in the title to the Property that it conveys to the Buyer; nor shall the Seller be liable for any economic, indirect or consequential loss or damages that flow from such defect or limitation, including but not limited to:
6.4.1
Loss of profits, business, revenue, goodwill
6.4.2

Loss of contracts
6.4.3

Loss of anticipated savings.
7
Possession
7.1
The Seller shall use all reasonable endeavours to transfer the Property with vacant possession on Completion.
8
Deposit
8.1
No deposit is to be paid on the exchange of this Agreement but notwithstanding such non-payment, a deposit of 10% of the Purchase Price shall at all times remain due from the Buyer to the Seller and in the event of the Seller being entitled to forfeit and retain the deposit, had a deposit been paid, the sum of 10% of the Purchase Price with interest at the contract rate (as defined in the Standard Conditions) from the date of this Agreement shall be forthwith payable by the Buyer to the Seller. The parties hereby agree that the occurrence of Completion shall not be deemed to waive the right of the Seller to such monies set out under this clause if applicable, nor the Buyer's liability to pay such monies.
9
Matters affecting the Property
9.1
Without prejudice to any other clause set out in this Agreement, the Property is sold subject to such of the following matters as relate to it:
9.1.1
all local land charges (whether or not registered before the date hereof) and all matters capable of registration as local land charges
9.1.2
all notices served and all orders demands proposals regulations or requirements made by any local or other public or competent authority or body (whether before on or after the date of this Agreement)
9.1.3
all actual or proposed orders directions notices charges restrictions conditions agreements and other matters arising under any statute affecting the Property and the contents of all developments plans proposals or resolutions for the acquisition of the Property by any competent authority
9.1.4
the Incumbrances
9.1.5
all matters revealed or which would have been revealed by searches enquiries and inspections which the Buyer has made or which a prudent buyer would have made and for the purpose of section 6(2)(a) of the Law of Property (Miscellaneous Provisions) Act 1994 all matters now recorded in registers open to public inspection are to be considered within the actual knowledge of the Buyer
9.1.6
all matters which would be evident on an inspection or survey of the Property
9.1.7
all matters which the Seller does not and could not reasonably be expected to know about
9.1.8
all overriding interests affecting the Property as defined in section 70(1) of the Land Registration Act 1925 (as amended)
9.1.9
all legal easements benefiting the owners or occupiers of other property and all rights of way water light drainage and other easements quasi-easements rights privileges and liabilities of whatever nature affecting the Property.
10
Right to Inspect Grant Documents

10.1
To the extent permitted by law and until such time as the Seller's surveyor has certified that the Repairs have been completed to his reasonable satisfaction pursuant to clause 14.4 and forwarded a copy of the same to the Buyer; the Buyer shall deliver; upon request and free of charge, to the Seller copies of all information and documentation whether conveyed in writing, in machine readable form or otherwise in the possession of the Buyer that relates to:
10.1.1
all existing arrangements and agreements including grant aid from any source that relates to the Property and
10.1.2
all negotiations in relation to the Property that have taken place (or are still taking place) during the period of the Agreement with the intention to secure arrangements, or to enter into agreements, that would involve (or would have involved) monies being paid to the Buyer.
11
Agreement to Reconvey
11.1
On demand the Buyer will reconvey the Property to the Seller should the Buyer fail to complete, to the reasonable satisfaction of the Seller's surveyor.
11.2
The parties agree that in the event that the Buyer becomes unable to comply with the deadline set out in clause 11.1 above, the Buyer can by notice in writing served on the Seller at any time prior to the expiry of the deadline (the 'Extension Notice') have the deadline extended by a further three (3) month period.
11.3
Notwithstanding clause 11.2 above, the parties agree that in the event that the Buyer becomes unable to comply with the deadline for the Repairs set out in clause 11.1 above for the reason that (in the reasonable opinion of the Seller's surveyor) the Buyer has yet to commence the Repairs, or while having commenced the Repairs has made minimal progress towards completing those repairs, the Extension Notice shall only have effect if the Seller consents in writing to the extension, such consent being not unreasonably withheld or delayed.
11.4
The deadline referred to in clause 11.1 above shall not be extended by more than three (3) months.
11.5
The exercise of clause 11.1 above shall be subject to the Seller reimbursing the Buyer for such sums of money as the Buyer will have expended upon the Property minus any sum of money that the Buyer has received or will receive from the Seller or any third party in connection with the Property or any sum of money that a reasonable person in the position of the Buyer would have requested from the Seller or any third party. The sum of money that the Buyer will have expended upon the Property shall (for the purposes of this clause 11.5) be limited to the Purchase Price and monies expended on performing such elements of the Repairs as have been completed to the reasonable satisfaction of the Seller's surveyor notwithstanding the fact that the entirety of the repairs have not been completed to his reasonable satisfaction.
12
Right of First Refusal
12.1
If at any time before the Seller's surveyor has certified that the Repairs have been completed to his reasonable satisfaction pursuant to clause 14.4 and forwarded a copy of the same to the Buyer, should the Buyer wish to dispose of the Property other than by way of Authorised Mortgage or Charge the Seller shall have the right to purchase the same on the following terms and conditions:
12.1.1
The Buyer (which for the purposes of this clause 12 shall be hereinafter referred to as the 'Grantor') shall give signed notice in writing and in duplicate to the Seller of its desire to dispose of the Property other than and if the Seller (which for the purposes of this clause 12 shall be hereinafter referred to as the 'Grantee') shall within two (2) calendar months of the service of the notice give notice in writing to the Grantor of its wish to purchase the same by signature and return of one copy of the Grantor's notice a concluded contract for the sale and purchase of the Property for an estate in fee simple in possession free from incumbrances shall be made between the Grantee and the Grantor.
12.1.2 
The purchase price shall be the fair value of the Property to be determined by a valuation by two duly qualified valuers one to be appointed by each party within ten (10) working days of the contract being made, whose determination shall take into consideration the repairs (if any) that the Grantor has satisfactorily completed at the date of the valuation, and the decision of the valuers shall be final, save where they fail to agree, when the final determination shall be made by an umpire who shall be such person as to be agreed upon by the parties, or failing agreement to be a person nominated by the President of the Royal Institution of Chartered Surveyors. The fees of the valuers shall be borne solely by the Grantor but the fees of the umpire shall be payable by the parties in such proportions as the umpire shall determine.
12.1.3
Subject to the provisions of this clause 12, the notice to be served under clause 12.1.1 must incorporate the following clauses of this Agreement: 3.1 (save that the Purchase Price shall be calculated pursuant to clause 12.1.2); 4.1; 5.1; 5.4; 6.1; 6.4; 9; 15; 17.1; 17.2; 17.3; 17.4; 17.6 and shall further provide that the Grantor will sell the Property with full title guarantee, and will sell the Property with vacant possession, and shall further incorporate the Standard Conditions as amended in this Agreement, save that there shall be no addition of a revised Standard Condition 6.1.1, and Standard Condition 2.2 shall be deleted in its entirety.
12.1.4
The contract shall be completed and vacant possession given and the Property shall be conveyed by the Grantor to the Grantee on a date ten (10) working days from the date of the agreement or ten (10) working days from determination of the purchase price whichever shall be the later.
12.1.5
If the Grantee shall not within the period of two (2) calendar months from the service of notice by the Grantor of its wish to sell the Property (unless that notice has been withdrawn before service of any notice by the Grantee) give notice in writing to the Grantor of its wish to purchase the same (as to which time shall be of the essence) or shall within such period signify in writing to the Grantor its intention not to purchase the Property, the Grantor shall have the right to sell the Property to any other person as it shall think fit.

12.1.6
The provisions of section 196 of the Law of Property Act 1925 shall apply to all notices to be given under this Agreement.
13
Standard Conditions Incorporated
13.1
This Agreement incorporates the Standard Conditions and where there is a conflict between those Conditions and this Agreement, this Agreement prevails.
13.2
The Standard Conditions shall be varied as follows:
2.1.1
is only to apply to this Agreement where the parties hereto fail expressly to state the Agreement date in this Agreement.
5.1.1
this clause shall be deleted in its entirety
5.1.2
this clause shall be deleted in its entirety
6.1
clause 6.1 shall be deleted in its entirety and shall be replaced with the following: 'Completion will take place within ten (10) working days upon the Buyer being requested in writing to do so by the Seller, the parties having agreed that time is of the essence of the contract'.
6.2
clause 6.2 shall be deleted in its entirety and shall be replaced with the following: 'Completion is to take place at the Seller's offices'.
6.4
this clause shall be deleted in its entirety.
6.5
this clause shall be deleted in its entirety.
6.7
sub-clause (a) shall be excluded in relation to this Agreement.
7.1.2
in this clause, a 'material difference between the description of the Property as represented and as it is' shall be construed objectively by reference to a reasonable Buyer.
14
Repairs
14.1
The Buyer hereby agrees to carry out the Repairs.
14.2
The Buyer shall keep the Seller informed as to the progress of the Repairs and shall permit the Seller's surveyor access at reasonable times and on reasonable notice for the purposes of carrying out inspections.
14.3
Upon the Seller's surveyor being reasonably satisfied that the Repairs have been practically completed the Seller's surveyor shall so certify and immediately forward a copy of the same to the Buyer.
14.4
It is hereby declared that section 33 of the Local Government (Miscellaneous Provisions) Act 1982 applies in connection to the undertakings set out under this clause.
15
VAT
15.1
Any fees charged by either party to either party under or in connection with this Agreement shall be deemed to be exclusive of VAT. All VAT which shall be payable in respect of any such fees will be paid at the same time and in the same manner as the fees in question.
16
Rescission
16.1
Either party shall by notice in writing to the other be entitled to rescind this Agreement if notice to complete under clause 5.2 has not been served within twelve (12) months of the date of this Agreement, neither party having any claim on the other for costs, compensation or otherwise if the Agreement is rescinded under this clause.
17
Miscellaneous
17.1
The provisions of this Agreement shall not merge on Completion so far as they remain to be performed.
17.2
The Seller shall not be obliged or required to transfer the Property otherwise than as one whole to the person named herein as the Buyer.
17.3
This Agreement incorporates the entire contract between the parties and the Buyer acknowledges that the Buyer has not entered into this Agreement in reliance on any advertisement or other matter issued by the Seller or the Seller's agents or in reliance on any statements or representations made to the Buyer by the Seller or in reliance on any report plan and/or other written material and/or information either disclosed to it and/or orally communicated to it by the Seller or the Seller's agents both as to the condition of the Property and as to the nature and effect of any remedial works that may have been carried out thereon.
17.4
The Buyer shall be deemed to purchase the Property with knowledge in all respects of the authorised use thereof for the purposes of the legislation from time to time in force relating to Town and Country planning.
17.5
It is hereby declared and agreed that section 33 of the Local Government (Miscellaneous Provisions) Act 1982 shall apply to any covenant contained or falling within the said section on the part of the Buyer to carry out works or to do anything on or in relation to the Property.
17.5
The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Agreement and no person who is not a party to this Agreement (other than a successor in title to one of the original parties) shall be entitled to that person's own right to enforce any provisions of this Agreement pursuant to the provisions thereof.

Schedule A
'Repairs'

AS WITNESS the hands of the Seller's duly authorised officer and that of the Buyer the day and year first before written.
SIGNED for [name] Council by a duly authorised officer
SIGNED for [name of buyer] by a duly authorised officer
SCHEDULE A

Schedule of repairs

Provided only for illustrative purposes. Specific legal advice will be essential in each individual case.


