Relieving Responsible Manager Agreement


This agreement is made on the
___  /  ___  /  ____

Between:
__________________________ “Purchaser”

And

__________________________ “Relieving Responsible Manager” , “RRM”

And

__________________________ “Supplier”

Introduction

This Agreement documents the formal arrangement for the RRM to be appointed to act as the Responsible Manager of the Purchaser where, for reasons beyond the control of the Purchaser, the existing Responsible Manager of the Purchaser is unable to perform their duties for whatever reason.

Recitals

The Supplier and the RRM agree to provide the Purchaser with the Services described in this Agreement subject to the following terms and conditions.

Services (supplied by the Supplier and the RRM)
During the period of this agreement the Supplier will:

a) Ensure the RRM maintains their training and professional development status to those required by ASIC and as set out in Regulatory Guides 104 and 105 for a Responsible Manager.

b) Immediately, upon becoming aware, advise the Purchaser that, for whatever reason, the RRM no longer meets all of ASIC’s requirements referred to in Paragraph a) above.
c) Immediately, upon becoming aware, advise the Purchaser when for whatever reason the RRM is no longer able to provide the services anticipated under this agreement.

d) Facilitate and support the RRM in performing the functions of a Responsible Manager for the Purchaser upon the request of the Purchaser.

e) Avoid conflicts of interest with the Purchaser during the period the RRM is providing services to the Purchaser.

During the period of this Agreement the RRM will:

a) Perform the functions of a Responsible Manager for the Purchaser upon the request of the Purchaser.  Such functions are expected to involve a minimum of two days full time work per week for the RRM.  It is anticipated that the majority of this time will be spent in the office of the Purchaser.

b) Provide such services for a maximum period of 3 months.

c) Take direction and advice from the Board of the Purchaser in performing the role.
d) Use their best endeavours and operate in a professional and business like fashion whilst performing the role.
e) Use their best endeavours to promote and enhance the interests, business, profitability and reputation of the Purchaser
f) Not intentionally do anything which is reasonably likely to be harmful to the Purchaser.

g) Avoid conflicts of interest between the Supplier and Purchaser during the performance of their functions.

h) Not undertake any other businesses, professional, employee or ownership roles with an organisation involved in the Purchasers industry without the consent in writing of the Purchaser apart from their role with the Supplier.
i) Not divulge or make use of, for any purpose other than the business of the Purchaser any trade secrets, customer lists and any other confidential information which the RRM may acquire during the course of or incidental to this Agreement. This is a permanent and ongoing obligation.  Customer lists referred to above includes any of the Purchaser’s client contact details that the RRM may have generated or stored on their own social media platforms such as Facebook, Linked In etc.
j) Not at any time knowingly disclose to any unauthorised person confidential information of the Purchaser, which comes to the RRM’s knowledge during the course of work completed under this Agreement.
k) Will return all intellectual property of the Purchaser to which the RRM had access to during the term of this Agreement including all documents, materials, and processes whether in physical, electronic, computerised or any other form at the time of the termination of this Agreement
Following the cessation or termination of this Agreement the RRM and Supplier will for the duration of the Restraint Period:
not directly or indirectly engage in any of the following activities.
a) Solicit, canvass, approach or encourage any of the Purchasers employees or agents to leave the Purchasers employment or agency;

b) Solicit, canvass, approach or accept any approach from any person or entity who is, was or has at any time been a client or referral source of the Purchaser with a view to establishing a relationship with or obtaining the custom of that person or entity in a business which competes with the Purchaser;

c) Encourage any of the Purchaser’s clients or representatives or referrers not to give the Purchaser their custom or referrals

d) Interfere or seek to interfere directly or indirectly with the Purchaser’s relationship with the Purchaser’s clients, customers or employees.
e) Use or permit another person to use, at any time, any intellectual property or any confidential information; or

f) Take, copy, use or pass on any of the Purchaser’s confidential information that the RRM or Supplier has  gained or accessed under the Agreement.
In addition the RRM and Supplier acknowledge that each prohibition and restriction contained in paragraphs a) to f) immediately above:

1) Must be read and construed and have effect as separate, severable and independent prohibitions and is enforceable accordingly;

2) Is reasonable in order to protect the Purchaser’s business;

3) Confers a benefit on the Purchaser which is not more than that which is reasonably and necessarily required by the Purchaser for the maintenance and protection of the Purchaser’s  business and 

4) The Restraint Period is reasonable to protect the Purchaser’s business.

If a Court concludes that any aspect of the restraints set out in this section is unreasonable or unenforceable in any respect, the parties submit to a restraint which the Court concludes is the maximum permissible restraint in the circumstances.  Without limitation, the parties intend that the power of the Court to limit the extent of a restraint as provided in the Restraints of Trade Act 1976 (NSW) applies to this Agreement (even though the Client Base may be located in another jurisdiction and the law of another jurisdiction may otherwise apply).

The RRM and Supplier also acknowledge that damages are not an adequate remedy for a breach of the restrictions in this Agreement and that an injunction is the principal remedy to which We should be entitled.

For the purposes of this Agreement:

engage in includes, without limitation, carrying on or being engaged, concerned, interested or involved in as a principal, partner, trustee, beneficiary, shareholder, director, joint venturer, security holder, lender, adviser, agent, broker, consultant, contractor, employee, representative or in any other capacity (other than as a shareholder holding less than 5% of the issued capital of an entity listed with the Australian Stock Exchange Limited).

Restraint Period means the period on and from the date of the termination of this Agreement until the end of 36 months from that date with the intent that there is a separate restraint in respect of every period of whole months from 1 month up to 36  months from that date and, if necessary, any period can be severed from the restraints set out in paragraphs a) to f) in this Section.

Responsibilities of the Purchaser

During the period where the Supplier and the RRM are providing the Purchaser the Services the Purchaser will:

a) Provide the RRM with all of the necessary resources, support, information access and authority to perform the role of a Responsible Manager.

b) Use their best endeavours to expeditiously find and appoint a permanent replacement Responsible Manager.

c) Work with the Supplier and the RRM to ensure that a flexible and commonsense approach to the relief services being provided is achieved, being mindful of the ongoing responsibilities the RRM has with the Supplier.

d) Hold the RRM and the Supplier harmless for any liability arising out of the provision of any services under this agreement except where the RRM or Employer have individually or collectively been willfully negligent and reckless in the manner in which services have been provided.

e) Avoid conflicts of interest with the Supplier

Notice of Service

The Purchaser will give both the Supplier and the RRM 14 days notice of the requirement to provide the Services outlined in the Agreement.

Legal Relationship

During any period where the RRM is providing services to the Purchaser this will be done on a contract of service basis between the Purchaser and the Supplier.  The RRM will not be entering into an employer/employee relationship with the Purchaser.

Remuneration

Remuneration will be payable by the Purchaser to the Supplier at a mutually agreed figure but in any case no more than $800.00 per day (pro rata) plus GST for each day’s services provided by the RRM.  The Supplier will maintain a daily timesheet and submit a Tax Invoice for the services provided on a regular basis.

Termination

Either party to this agreement can terminate the agreement by the giving of 14 days notice.

Execution

Executed as an Agreement by signature:

On behalf of Purchaser

__________________________
___  /  ___  /  ___

Full name of person signing on behalf of Purchaser

__________________________

Relieving Responsible Manager
__________________________
___  /  ___  /  ___

Full name of Relieving Responsible Manager

__________________________

On behalf of Supplier


__________________________
___  /  ___  /  ___

Full name of person signing on behalf of Supplier

__________________________
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