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CLAUSE 1
1. Parties
This Marketing Agreement ("Agreement") is entered into as of the date last signed below ("Effective Date") between:
	CHANNEL PARTNER FIELD
	TO BE COMPLETED

	Company / Entity Name
	

	ABN / ACN
	

	Registered Address
	

	Primary Contact Name
	

	Primary Contact Email
	

	Primary Contact Phone
	

	Trading Name (if different)
	

	Postal Address (if different from above)
	



(collectively, the "Channel Partner")
AND
The Property Clearing House Pty Ltd (ABN: 50 658 406 903), a company registered in Australia ("TPCH").
Each of TPCH and the Channel Partner may be referred to individually as a "Party" and together as the "Parties".
CLAUSE 2
2. Background
TPCH operates a property sales order facilitation business, connecting property developers ("Developers") who wish to sell residential or commercial stock with channel partners whose clients wish to purchase that stock. TPCH is not a buyers' agent, real estate agent, or licensed property intermediary. TPCH's role is limited to receiving Expressions of Interest from Channel Partners on behalf of their clients, ordering contracts from Developers, and facilitating the commission payment process. TPCH does not communicate directly with Buyers at any stage. TPCH maintains a secure online portal (the "Portal") through which project listings, commission schedules, EOI submissions, and related communications are managed.
The Channel Partner wishes to participate in TPCH's network on the terms set out in this Agreement, which governs all projects and listings made available to the Channel Partner through the Portal, now and in the future, without the need for a separate agreement per project.
CLAUSE 3
3. Term
This Agreement commences on the Effective Date and continues until terminated by either Party in accordance with clause 13. It applies to all projects accessible to the Channel Partner through the Portal during the term.
CLAUSE 4
4. Appointment & Scope
TPCH appoints the Channel Partner as a non-exclusive network participant for the purpose of submitting signed EOIs on behalf of their clients ("Buyers") for stock listed in the Portal. This appointment does not create an employment, partnership, joint venture, or agency relationship, and does not authorise the Channel Partner to make representations or commitments on behalf of TPCH or any Developer. It is limited to projects accessible in the Portal.
CLAUSE 5
5. Portal Access & Use
5.1  Access
TPCH will provide the Channel Partner with individual login credentials for the Portal. The Channel Partner is solely responsible for:
1. maintaining the confidentiality of login credentials;
1. ensuring only authorised representatives of the Channel Partner access the Portal;
1. notifying TPCH promptly if credentials are lost, compromised, or if an authorised user leaves the Channel Partner's organisation.
5.2  Project Information
The Portal contains, for each available project:
1. project details, floor plans, pricing, and available stock;
1. commission rates and commission structures applicable to that project;
1. expected payment timelines from the Developer;
1. EOI submission forms for lodging signed Expressions of Interest on behalf of Buyers.
Commission amounts and Developer payment timelines vary by project and are set out in the Portal on a project-by-project basis. The Channel Partner acknowledges that this information may be updated from time to time and agrees to refer to the Portal for current details before making any representations to prospective Buyers.
5.3  Acceptable Use
The Channel Partner must:
1. use the Portal only for purposes contemplated by this Agreement;
1. not share, transfer, or sub-licence Portal access to any third party outside the Channel Partner's organisation;
1. not attempt to access, copy, scrape, or reverse-engineer any part of the Portal or its underlying data;
1. comply with any reasonable usage policies notified by TPCH from time to time.
CLAUSE 6
6. Channel Partner Obligations
6.1  EOI Submissions
The Channel Partner must:
1. only submit EOIs for Buyers who have signed the EOI form and are genuinely interested in purchasing the relevant stock;
1. submit each EOI through the Portal, including a signed Expression of Interest from the Buyer for the specific stock being reserved, prior to any order being placed with the Developer;
1. provide accurate and complete Buyer information as required by the EOI form and the Portal;
1. comply with all applicable laws when marketing or promoting projects to prospective Buyers, including the Australian Consumer Law and any licensing requirements applicable to the Channel Partner in its own jurisdiction. For the avoidance of doubt, TPCH does not hold a real estate agent's licence and does not act as a buyers' agent; nothing in this Agreement requires the Channel Partner to treat TPCH as such.
6.2  No Direct Developer Contact
The Channel Partner must not, at any time during or after the term of this Agreement, directly approach, contact, or deal with any Developer listed on the Portal (or any related entity or representative of such Developer) for the purpose of:
1. negotiating or entering into a commission or referral arrangement that bypasses TPCH;
1. obtaining project stock, pricing, or marketing materials outside the Portal;
1. facilitating a sale or EOI submission that would otherwise be processed through TPCH.
This restriction applies to all Developers whose stock is or has been listed in the Portal and to whom the Channel Partner was granted access through TPCH, and survives termination of this Agreement for a period of twenty-four (24) months. This clause does not apply to arrangements between the Channel Partner and a Developer that were entered into prior to the date of this Agreement, provided the Channel Partner notifies TPCH in writing of any such pre-existing arrangement within 14 days of signing.
6.3  Licensing & Compliance
The Channel Partner warrants that it holds all licences, registrations, and authorisations required by applicable law to carry out the activities contemplated by this Agreement in its own dealings with Buyers. The Channel Partner must immediately notify TPCH if any relevant licence is suspended, cancelled, or subject to regulatory action. The Channel Partner acknowledges that TPCH does not hold a real estate agent's licence or buyers' agent licence, and that TPCH's facilitation role under this Agreement does not constitute the carrying on of a real estate agency business.
6.4  Conduct
The Channel Partner must not make any representation about a project, Developer, or TPCH that is misleading, deceptive, or inconsistent with information provided in the Portal. All marketing materials relating to Portal projects must be approved by TPCH or the relevant Developer before use.
CLAUSE 7
7. TPCH Obligations
TPCH will maintain the Portal with reasonably current project information and commission schedules, act as the liaison between Developers and the Channel Partner on all commission and payment matters, and pay commissions in accordance with clause 8.
CLAUSE 8
8. Commissions & Payment
8.1  Entitlement
The Channel Partner is entitled to a commission for each sale where:
1. 1.  the Channel Partner submitted a valid, signed EOI through the Portal for the relevant Buyer and stock prior to the order being placed with the Developer;
1. 2.  TPCH orders and the Developer issues contracts for the relevant stock to the Buyer, and the Buyer enters into an unconditional contract of sale with the Developer;
1. 3.  the contract proceeds to settlement (or such earlier trigger as specified in the Portal for that project);
1. 4.  no breach of this Agreement (including clause 6.2) has occurred in relation to that sale.
8.2  Commission Rate
Commission rates vary by project and are set out in the Portal for each project at the time of listing. The Channel Partner acknowledges that commission rates may differ across projects and that TPCH makes no representation as to minimum or guaranteed commission levels.
8.3  Payment Timeline
TPCH will pay the Channel Partner the commission due within seven (7) calendar days of both: (a) TPCH receiving the corresponding cleared funds from the Developer for that sale; and (b) TPCH receiving a valid tax invoice from the Channel Partner. The Channel Partner acknowledges that:
1. Developer payment timelines vary by project and are indicated in the Portal;
1. TPCH has no obligation to pay commission before it has received cleared funds from the Developer;
1. delays caused by the Developer, settlement disputes, or contract rescissions are outside TPCH's control.
8.4  Payment Method
Commissions will be paid by electronic funds transfer to the bank account specified on the Channel Partner's tax invoice. Banking details are not stored in the Portal and it is the Channel Partner's responsibility to ensure correct account details appear on each invoice submitted. TPCH is not liable for payments made to an incorrect account as a result of the Channel Partner's error.
8.5  GST
All commission amounts displayed in the Portal are inclusive of GST. The Channel Partner must provide a valid tax invoice to TPCH before payment will be processed. The Channel Partner is responsible for ensuring its invoices comply with the requirements of the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
8.6  Disputes
Any commission dispute must be raised in writing within thirty (30) days of the relevant payment date (or expected payment date). Failure to raise a dispute within this period constitutes acceptance of the payment or non-payment.
CLAUSE 9
9. Confidentiality
Each Party must keep confidential all non-public information received from the other Party ("Confidential Information"), including Portal content, commission rates, Developer details, and Buyer data. Each Party must use Confidential Information only for the purposes of this Agreement, not disclose it to third parties without prior written consent (except to employees or advisers who need to know and are bound by equivalent obligations), and take reasonable steps to prevent unauthorised access. These obligations survive termination for three (3) years.
CLAUSE 10
10. Intellectual Property
All intellectual property in the Portal, TPCH's branding, project materials, and related content remains the exclusive property of TPCH or the relevant Developer. The Channel Partner is granted a limited, non-exclusive, non-transferable licence to use such materials solely for the purpose of marketing available stock to prospective Buyers and submitting EOIs in accordance with this Agreement. This licence terminates automatically upon termination of the Agreement.
CLAUSE 11
11. Portal Access Tiers, Minimum Activity & Data Use
11.1  TPCH Portal Resources
The Channel Partner acknowledges that the Portal contains proprietary research, market data, suburb and project analysis, and white-label marketing materials (collectively, "Portal Resources") developed and maintained by TPCH at significant cost. Portal Resources are made available to the Channel Partner solely to facilitate EOI submissions and sales of Developer stock through TPCH. Portal Resources may not be used for any other commercial purpose, including to support sales through other platforms, competing facilitators, or direct Developer arrangements.
11.2  Minimum Activity Requirements
TPCH may, from time to time, set minimum activity thresholds ("Minimum Activity Requirements") as a condition of continued Portal access. Minimum Activity Requirements may be expressed as a minimum number of settled sales or submitted EOIs per calendar month or quarter, and will be notified to the Channel Partner in writing with reasonable notice before taking effect. If the Channel Partner fails to meet the applicable Minimum Activity Requirements in any measurement period, TPCH may, at its discretion:
1. suspend or restrict the Channel Partner's Portal access, including access to Portal Resources;
1. downgrade the Channel Partner to a lower access tier (see clause 11.3); or
1. terminate this Agreement in accordance with clause 13.
Suspension or restriction of Portal access under this clause does not constitute a breach of this Agreement by TPCH and does not affect any commission entitlements already accrued by the Channel Partner.
11.3  Access Tiers
TPCH may, from time to time, introduce a tiered access structure for the Portal, under which different levels of Portal Resources, features, and functionality are made available to Channel Partners based on their activity levels and compliance with applicable Minimum Activity Requirements ("Access Tiers"). TPCH will notify the Channel Partner of any Access Tier structure and the applicable thresholds before it takes effect. The Channel Partner acknowledges that:
1. access to advanced Portal features and resources is a privilege, not a right, and is conditional on meeting the relevant tier's activity requirements;
1. TPCH may modify, expand, or discontinue any Access Tier or its associated features at any time on reasonable written notice; and
1. all Portal Resources accessible at any tier remain the exclusive intellectual property of TPCH and are subject to the restrictions in clause 10 and this clause 11 regardless of which tier the Channel Partner occupies.
11.4  Restrictions on Data Use
The Channel Partner must not, during or after the term of this Agreement:
1. reproduce, store, distribute, or commercialise Portal Resources outside of the permitted use in clause 10;
1. use Portal Resources, white-label materials, or research data to support property sales or investment recommendations made through any platform, facilitator, or arrangement other than TPCH; or
1. retain copies of Portal Resources following suspension or termination of Portal access, and must promptly delete or destroy any such materials upon request by TPCH.
CLAUSE 12
12. Privacy
Each Party must comply with the Privacy Act 1988 (Cth) and the Australian Privacy Principles in relation to any personal information collected or handled under this Agreement. The Channel Partner must obtain all necessary consents from Buyers before submitting their personal information via the Portal, and must not use Buyer data for any purpose other than submitting EOIs through TPCH. TPCH will not use Buyer personal information to communicate directly with Buyers.
CLAUSE 13
13. Termination
13.1  Termination for Convenience
Either Party may terminate this Agreement by providing thirty (30) days' written notice to the other Party. Termination does not affect commission entitlements arising from sales where a valid EOI was submitted and contracts were ordered prior to the termination date, provided settlement occurs within twenty-four (24) months of termination, or such longer period as may be agreed in writing by the Parties.
13.2  Immediate Termination
TPCH may terminate this Agreement immediately by written notice if the Channel Partner:
1. breaches clause 6.2 (no direct Developer contact) or any other material obligation;
1. becomes insolvent, bankrupt, or enters administration;
1. engages in conduct that, in TPCH's reasonable opinion, is likely to bring TPCH or any Developer into disrepute;
1. has a licence required to carry out its activities under this Agreement suspended or cancelled.
13.3  Effect of Termination
Upon termination, the Channel Partner must immediately cease using the Portal and return or destroy any Confidential Information held. TPCH will revoke Portal access credentials on the termination date.
CLAUSE 14
14. Limitation of Liability
To the maximum extent permitted by law, TPCH's total liability is limited to commissions paid to the Channel Partner in the three (3) months preceding the relevant event. Neither Party is liable for indirect, consequential, or special loss. TPCH is not liable for any act or omission of a Developer, including failure to settle, pay commissions, or honour contracts.
CLAUSE 15
15. Dispute Resolution
Disputes must first be addressed by good-faith negotiation within fourteen (14) days of written notice. If unresolved, either Party may refer the matter to mediation (administered by a mutually agreed mediator or the Australian Disputes Centre). If mediation fails, either Party may commence legal proceedings. Nothing in this clause prevents a Party from seeking urgent injunctive relief.
CLAUSE 16
16. General
This Agreement is governed by the laws of Queensland, Australia. It constitutes the entire agreement between the Parties on its subject matter and supersedes all prior arrangements. TPCH may amend this Agreement on thirty (30) days' written notice; continued Portal use after that period constitutes acceptance.
The Channel Partner may not assign this Agreement without TPCH's prior written consent; TPCH may assign to a related entity without consent. If any provision is unenforceable it will be severed without affecting the remainder. A failure to exercise a right is not a waiver of it. Notices must be in writing by email to the address in this Agreement and are effective on sending unless a delivery failure is received.
CLAUSE 17
17. Execution
By signing below, each Party agrees to be bound by the terms of this Agreement.

	SIGNED FOR THE PROPERTY CLEARING HOUSE PTY LTD
	SIGNED FOR THE CHANNEL PARTNER

	Signature
	Signature

	 
	 

	Full Name
	Full Name

	 
	 

	Title / Position
	Title / Position

	 
	 

	Date
	Date
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