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This agreement is dated [DATE]

Parties

(1) [FULL COMPANY NAME], incorporated and registered in [COUNTRY OF INCORPORATION] with company number [NUMBER] whose registered office address is at [REGISTERED OFFICE ADDRESS] (Franchisor) 

(2) [FULL COMPANY NAME], incorporated and registered in [COUNTRY OF INCORPORATION] with company number [NUMBER] whose registered office address is at [REGISTERED OFFICE ADDRESS] (Master Franchise Holder) 

(3) [NAME] of [ADDRESS] (Individuals) 

BACKGROUND

(A) The Franchisor, as a result of [extensive research and] practical business experience, has developed the Branded Business, which is carried on under the Trade Name.

(B) The Franchisor has built up a [substantial] reputation and goodwill in the Trade Name, which is associated with [the highest OR high] standards of service. The Franchisor is the exclusive owner of all rights in the Trade Marks.

(C) The Franchisor has developed specialized Products and Services to be used in the Branded Business. [The Franchisor's current range of Products and Services is listed in the Manual.]

(D) The Franchisor is the owner of Intellectual Property rights in the System.

(E) The Franchisor [has applied to register OR has registered] the Trade Marks which are associated with the Products and/or Services.

(F) The Master Franchise Holder wishes to acquire from the Franchisor the right to operate and develop the Branded Business in accordance with the terms of this agreement, and to enter into Franchise Agreements with Franchisees inside and outside the Master Franchise Holder's Group.

Agreed terms

1. TC "1. Interpretation" \l 1Interpretation

The definitions and rules of interpretation in this clause apply in this agreement.

1.1 Definitions:

Advertising Levy: [PERCENTAGE]% of Gross Monthly Receipts. 
Branded Business: [DETAILS OF BUSINESS].
Business Day: a day other than a Saturday, Sunday or public holiday in [RELEVANT TERRITORY] when banks in [RELEVANT CITY] are open for business.
Business Hours: the period from [9.00 am to 5.00 pm] on any Business Day.
Commencement Date: [DATE].
Confidential Information: any information that is disclosed to the Master Franchise Holder by the Franchisor pursuant to, or in connection with, this agreement (whether orally or in writing and whether or not such information is expressly stated to be confidential), or which otherwise comes into the hands of the Master Franchise Holder in relation to the Branded Business, the System, the Services or the Products other than information that is already in the public domain (otherwise than as a result of a breach of any obligation of confidentiality).
Control: the beneficial ownership of more than 50% of the issued share capital of a company or the legal power to direct or cause the direction of the general management of the company, and the expressions controls, controlled and change of control shall be construed accordingly.]
Currency: [CURRENCY].
day: a period of 24 consecutive hours [ending at 12.00 midnight OR starting at [TIME]].
Force Majeure Event: has the meaning given in [FORCE MAJEURE CLAUSE NUMBER].
Franchise: An Outlet operated by a Franchisee including a Franchisee that is a wholly-owned subsidiary of the Master Franchise Holder.
Franchise Agreement: the agreement annexed to this agreement or such other agreements as the Franchisor may from time to time authorize for use by the Master Franchise Holder within the Territory.
Franchisee: any person granted a Franchise by the Master Franchise Holder in accordance with the terms of this agreement, whether under the control of the Master Franchise Holder or otherwise.
Gross Monthly Receipts: the amounts received by the Master Franchise Holder from Franchisees in respect of the payment of the Management Fee and the payment of the Advertising Levy as those terms are defined in this agreement or the Franchise Agreement.
Group: in relation to a company, that company, any holding company which ultimately controls that company [from time to time OR at the date of this agreement] [, and any company [from time to time OR at the date of this agreement] which is under the control of that ultimate holding company.
Group Company: in relation to a company, any member of its Group.
Initial Fee: [INSERT MONETARY AMOUNT OR FORMULA]
Intellectual Property: patents, rights to inventions, copyright and related rights, trade marks, business names and domain names, rights in get-up, goodwill and the right to sue for passing off, rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how), and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection that subsist or will subsist now or in the future in any part of the world relating to the Products, Services, Branded Business and the System, owned by the Franchisor [and acquired by the Franchisor from time to time].
Management Fee: [NUMBER]% of the Gross Monthly Receipts of the Master Franchise Holder arising out of its operation of the Branded Business in the Territory and the fees which it receives from Franchisees in the Territory.
Mandatory Polices MACROBUTTON optional : the Franchisor's mandatory policies and procedures [listed in Schedule 

REF a417512 \h \w
 \* MERGEFORMAT 2], as amended by notification to the Master Franchise Holder from time to time.]
Manual: The Franchisor's operating manual (or manuals) (as amended from time to time) setting out the way in which the Master Franchise Holder and the Franchisees shall operate the Branded Business in the Territory.
Master Franchise Holder's Business: The Branded Business as carried on by the Master Franchise Holder in the Territory under this agreement.
Outlet: a site from which a Franchise is operated.
Payment Date: the [NUMBER] day of each month.
Premises: the Master Franchise Holder's premises as set out in Schedule 

REF a921719 \h \w
 \* MERGEFORMAT 1.
Products: [DETAILS OF PRODUCTS].
Rights: the rights granted to the Master Franchise Holder in clause 

REF a405921 \h \w
 \* MERGEFORMAT 2.1 [and clause 

REF a185659 \h \w
 \* MERGEFORMAT 2.2].
Sales Tax: value added tax (VAT) chargeable under the Value Added Tax Act 2013 and any similar replacement or additional tax, or any similar tax such as sales tax levied in another jurisdiction.
Services: [DETAILS OF SERVICES].
Stationery: [DETAILS OF STATIONERY].
System: the [distinctive] business format and method developed and implemented by the Franchisor in connection with the Branded Business using the Intellectual Property, Confidential Information, operational procedures, [plans,] [directions,] [specifications,] methods, management, marketing and advertising techniques [part of] which are contained in the Manual.
Targets: the minimum performance criteria set out in clause 

REF a790449 \h \w
 \* MERGEFORMAT 4.
Territory: the territory described in Schedule 

REF a921719 \h \w
 \* MERGEFORMAT 1.
Trade Marks: the marks listed in Schedule 

REF a921719 \h \w
 \* MERGEFORMAT 1.
Trade Name: the name [NAME] under which the Branded Business is carried on.
week: any period of seven consecutive days.
year: any period of 12 consecutive months [from [[DATE] OR 1 January to the following 31 December]].
1.2 References to any clause or Schedule shall be to the particular clause or Schedule contained in this agreement.

1.3 A "person" includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) [and that person's personal representatives, successors or permitted assigns]. 

1.4 The Schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement. Any reference to this agreement includes the Schedules. 

1.5 A reference to a "company" shall include any company, corporation or other body corporate, wherever and however incorporated or established. 

1.6 Words in the singular shall include the plural and vice versa. 

1.7 A reference to one gender shall include a reference to the other genders. 

1.8 A reference to any party shall include that party's personal representatives, successors and permitted assigns.

1.9 A reference to a statute or statutory provision is a reference to it as [amended, extended or re-enacted from time to time OR it is in force as at the date of this agreement] [; provided that, as between the parties, no such amendment, extension or re-enactment shall apply for the purposes of this agreement to the extent that it would impose any new or extended obligation, liability or restriction on, or otherwise adversely affect the rights of, any party]. 

1.10 A reference to a statute or statutory provision shall include any subordinate legislation made [from time to time OR as at the date of this agreement] under that statute or statutory provision.

1.11 Where the law in the jurisdiction of the Territory is not TANZANIAn law, a reference to a TANZANIAn statute or statutory provision shall be interpreted as referring to legislation or subordinate legislation in the jurisdiction of the Territory that is: MACROBUTTON optional 
(a) binding on the parties (despite clause 

REF a201698 \h \w
 \* MERGEFORMAT 31.13 below) and 

(b) has an effect equivalent or similar to that TANZANIAn statute or statutory provision.]

1.12 Any reference to an English legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, official or any legal concept or thing shall, in respect of any jurisdiction other than England, be deemed to include a reference to what most nearly approximates to the English legal term in that jurisdiction.

1.13 A reference to writing or written includes OR does not include faxes and or email [SPECIFY WHETHER OR NOT REFERENCES INCLUDE FAX OR EMAIL].

1.14 References to a document in "agreed form" are to that document in the form agreed by the parties and initialed by or on behalf of them for identification.


1.15 A reference to "this agreement" or to any other agreement or a document referred to in this agreement is a reference to this agreement or such other document or agreement as varied or novated (in each case, other than in breach of the provisions of this agreement) from time to time.


1.16 References to clauses and Schedules are to the clauses and Schedules of this agreement; references to paragraphs are to paragraphs of the relevant Schedule.

1.17 Where any statement is qualified by the expression "so far as [PARTY] is aware" or "to [PARTY]'s knowledge" (or any similar expression), that statement shall be deemed to include an additional statement that it has been made after due and careful enquiry.

]

1.18 Any phrase introduced by the terms "including", "include", "in particular" or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms. 

1.19 [Any obligation in this agreement not to do something includes an obligation not to agree or allow that thing to be done.


2. TC "2. Licence" \l 1Licence

2.1 Exclusive right. The Franchisor grants to the Master Franchise Holder the exclusive right to develop the Branded Business in the Territory and to license Franchisees to operate the Branded Business in the Territory by granting Franchise Agreements to such Franchisees. The Franchisor will not itself operate, or authorise any party other than the Master Franchise Holder to operate the Branded Business and to license Franchisees to operate the Branded Business in the Territory.
2.2 Other rights. The Franchisor also grants the Master Franchise Holder the right to use and license the use of:  MACROBUTTON optional 
(a) the Trade Name;

(b) the System; and

(c) the Stationery and all the copyright material.]

2.3 Restrictions. The Master Franchise Holder shall not license the use of the Rights outside the Territory.
2.4 Wholly-owned subsidiary requirement. The Master Franchise Holder shall only operate a Franchise through a wholly-owned subsidiary company that has entered into a Franchise Agreement in respect of each Outlet, and shall not itself operate an Outlet.
2.5 Term. The term of this agreement shall begin on the Commencement Date and shall be for a fixed period of [NUMBER] years [continuing after that period until terminated by six months’ notice given by either party] (subject to the provisions of clause 

REF a1020573 \h \w
 \* MERGEFORMAT 20).
3. TC "3. Fees" \l 1Fees

3.1 Initial Fee: On the date of this agreement, the Master Franchise Holder shall pay the Initial Fee to the Franchisor in the Currency.
3.2 Management Fee: The Master Franchise Holder shall pay the Management Fee and the Advertising Levy in the Currency to the Franchisor monthly in arrears, with effect from the [date of this agreement OR Commencement Date]. The Management Fee shall be paid on the [DATE] of each month and the Advertising Levy shall be paid on the [DATE] of each month. All other fees under this agreement shall be paid within [30] days of receipt by the Master Franchise Holder of the Franchisor's invoice for such payment.
3.3 Currency conversion. The Master Franchise Holder shall convert the payment referred to in clause 

REF a837219 \h \w
 \* MERGEFORMAT 3.2 into the Currency at the rate of exchange applicable five working days prior to the payment. [If any payment is made after the due date and the applicable exchange rate in effect on the due date varies from the rate in effect on the date of actual payment, the exchange rate most favorable to the Franchisor, between the rate in effect on the due date and the rate in effect on the date of actual payment, shall be used in calculating the amount of the payment to be made by the Master Franchise Holder. The Master Franchise Holder shall bear and pay all bank charges, commissions and fees incurred or charged, as well as any and all levies and charges imposed on the conversion of the currency of the Territory into sterling by the government and or by the bank carrying out the transaction, but shall not be liable for any such charges imposed upon the Franchisor by its own bank.

3.4 Bank account. Unless the Franchisor otherwise notifies the Master Franchise Holder in writing, the Master Franchise Holder shall make all payments electronically to the following bank account: 
Bank: 

Address: 

Account name: 

Sort code: 

Account number: 

IBAN No]. 

3.5 Gross Monthly Receipts. The Gross Monthly Receipts shall be determined as follows:
(a) within [three] days of the end of each month OR quarter, the Master Franchise Holder shall prepare OR procure that the Master Franchise Holder's auditors prepare], and deliver to the Franchisor, a statement of the Gross Monthly Receipts for the month;

(b) within [three] days after the Master Franchise Holder has delivered the statement of Gross Monthly Receipts, the Franchisor shall either confirm in writing that it agrees such statement or give notice that it does not;

(c) if the Franchisor does not agree such statement, the parties shall endeavour to resolve all matters in dispute as soon as practicable. If they fail to do so within [14] days of the notice, either party may refer the dispute for resolution to an Expert appointed under clause 

REF a217733 \h \w
 \* MERGEFORMAT 32 ; and

(d) any payment, additional payment or refund to be made as a result of any decision of the Expert shall be made within [14] days of receipt by the parties of the decision of the Expert.

3.6 Grossing up. The Master Franchise Holder shall make all payments under this agreement without withholding or deduction of, or in respect of, any Tax unless required by law. If any such withholding or deduction is required, the Master Franchise Holder shall, when making the payment to which the withholding or deduction relates, pay to the Franchisor such additional amount as will ensure that the Franchisor receives the same total amount that it would have received if no such withholding or deduction had been required.

3.7 Third party suppliers. The Master Franchise Holder shall be responsible for the payment of all invoices due to third party suppliers.
4. TC "4. Development" \l 1Development

4.1 Market development. The Master Franchise Holder shall use its best endeavours to exploit fully the market for the System in the Territory.

4.2 Number of franchisees. The Master Franchise Holder shall have the following numbers of Franchises at each of the following successive anniversary dates of this agreement: 
	Anniversary Date
	Number of Franchises

	 
	 


4.3 Limit on number of franchises. The Master Franchise Holder shall ensure that from the second anniversary date until termination not more than [NUMBER]% of the Franchises are owned directly or indirectly by the Master Franchise Holder.
4.4 Failure to meet Targets. If the Master Franchise Holder fails to reach the Targets on any anniversary date of this agreement, then the provisions of this agreement shall terminate on written notice by the Franchisor to the Master Franchise Holder and all rights granted to the Master Franchise Holder under this agreement shall be cancelled and the Master Franchise Holder shall have no further right to enter into Franchise Agreements under this agreement.
5. TC "5. Franchisor's obligations" \l 1Franchisor's obligations

5.1 Assistance from Franchisor. Immediately following the Commencement Date, the Franchisor shall:
(a) provide to the Master Franchise Holder such assistance as the Franchisor shall reasonably consider to be necessary for the purposes of: 

(i) [setting up the System;

]

(ii) [developing the System;

]

(iii) [quality control procedures;

]

(iv) [recruitment; and

]

(v) [marketing.

]

such assistance to consist of not less than [NUMBER] man-days' attendance by [PERSON] or by another executive of similar status at the Premises, and in cases of emergency to provide such assistance as the Franchisor shall reasonably consider to be necessary within the Territory at the Master Franchise Holder's expense.

(b) second [NAME OF EMPLOYEE] to the Master Franchise Holder for a period of [NUMBER] months.

]

(c) in every period of twelve months, attend the Premises on at least [NUMBER] occasions for periods of not less than [NUMBER] days in order to monitor the progress of the Branded Business in the Territory.

]

(d) provide at the Franchisor's premises at [ADDRESS], [NUMBER] weeks training on the System for [NUMBER] of the Master Franchise Holder's personnel.


(e) provide at the Franchisor's premises at [ADDRESS] training to not more than [NUMBER] employees of the Master Franchise Holder on how to train Franchisees.


(f) deliver on loan such training material as is set out in Schedule 

REF a921719 \h \w
 \* MERGEFORMAT 1 and deliver subject to the reimbursement of the Franchisor's costs therefore such other material as the Franchisor shall reasonably consider the Master Franchise Holder shall require for the first 12 months period following the Commencement Date and ensure that such material shall constantly be updated and replenished.

5.2 Charges. Provide the services and items referred to in clause 

REF a93572 \h \w
 \* MERGEFORMAT 5.1 free of additional charge unless otherwise specified, but the Master Franchise Holder shall be responsible for the costs and expenses of its employees.

5.3 Manual. The Franchisor shall immediately after execution of this agreement, provide the Master Franchise Holder with a copy of the Manual.
5.4 Manual and System Updates. The Franchisor shall update the Manual and System from time to time and promptly inform the Master Franchise Holder in writing of all such updates;
5.5 Annual conference. The Franchisor shall organise an annual conference for all Franchisees and franchisees of the Branded Business at a time and place which is convenient to the majority of those Franchisees and franchisees.
6. TC "6. Master Franchise Holder's obligations" \l 1Master Franchise Holder's obligations

6.1 Amendments for Territory. The Master Franchise Holder shall immediately following the Commencement Date review the Manual and the Franchise Agreement and suggest any modifications or amendments to either that may be required within the Territory.
6.2 General. The Master Franchise Holder shall:
(a) open and operate not less than [NUMBER] pilot operations of the Franchise within [NUMBER] months from the Commencement Date;


(b) ensure that Franchisees operate the System strictly in accordance with the provisions of the Manual;

(c) use its best endeavours to expand the Branded Business in the Territory and reach the Targets;

(d) seek out and accept only the highest quality of Franchisees;

(e) maintain high standards in relation to all obligations under Franchise Agreements;


(f) not do anything that is detrimental to the Branded Business;


(g) provide timely and efficient assistance and guidance to Franchisees;


(h) comply with obligations set out in the Manual; and


(i) comply with instructions from the Franchisor that do not conflict with this agreement.

(j) ensure that the Individual or the Master Franchise Holder's employees or contractors of the Master Franchise Holder successfully complete the initial training specified in Schedule 

REF a921719 \h \w
 \* MERGEFORMAT 1.

6.3 Staff. The Master Franchise Holder shall ensure that all persons required to enable the Master Franchise Holder to operate the Branded Business in the Territory in accordance with this agreement are employed by the Master Franchise Holder.
6.4 Trade Marks. The Master Franchise Holder shall immediately on receiving a request from the Franchisor execute any trade mark licence reasonably required by the Franchisor and do all such other things and execute such further documents as the Franchisor may reasonably require in relation to the Trade Marks, the Trade Name and any other trademarks or trade names used in the Branded Business.
6.5 Franchisees. The Master Franchise Holder shall:
(a) only appoint Franchisees who have been previously approved in writing by the Franchisor such approval not to be unreasonably withheld;

(b) strictly enforce the terms of the Franchise Agreement and the Manual; and

(c) not permit Franchisees to commence business until they have completed their training as set out in the Franchise Agreement.

7. TC "7. Manual and franchise agreement" \l 1Manual and franchise agreement

7.1 Amendments to Manual and Franchise Agreement. The Master Franchise Holder shall not make any material amendments or deletions to the Manual or the Franchise Agreement without the prior written consent of the Franchisor and shall immediately submit to the Franchisees the latest version of the Manual and the Franchise Agreement.
7.2 Updates to Manual. The Franchisor shall update the Manual from time to time and promptly inform the Master Franchise Holder in writing of all such updates.
7.3 Changes to Manual. The Master Franchise Holder shall adopt all amendments or deletions to the Manual or the Franchise Agreement immediately on receiving notification of them from the Franchisor.

8. TC "8. Confidentiality obligation" \l 1Confidentiality obligation

8.1 Confidential information. The Master Franchise Holder and the Individuals acknowledge that the Manual and all other information issuing from the Franchisor and relating to the System is confidential and the Master Franchise Holder and the Individuals shall not and shall procure that no other person shall at any time without the prior written consent of the Franchisor (whether before or after termination of this agreement) divulge or use whether directly or indirectly for its own benefit or that of any other person, firm or company any such information unless such information has entered the public domain otherwise than by reason of a breach of this agreement.

8.2 No disclosure of information. The Master Franchise Holder and the Individuals undertake that they shall not at any time OR at any time during this agreement, and for a period of [NUMBER] years after termination of this agreement, copy, use or disclose to any person any Confidential Information, except as permitted by this agreement.

8.3 Permitted disclosures. The Master Franchise Holders and Individuals may disclose Confidential Information:

(a) to the employees, officers, representatives or advisers of the Master Franchise Holder who need to know such information for the purposes of carrying out its obligations under this agreement. The Master Franchise Holder and the Individuals shall ensure that the employees, officers, representatives or advisers of the Master Franchise Holder to whom the Confidential Information is disclosed comply with this clause 8; and 

(b) as may be required by law, court order or any governmental or regulatory authority.

9. TC "9. Accounting records" \l 1Accounting records

The Master Franchise Holder shall:

(a) maintain records of all sums received from Franchises and submit to the Franchisor a statement of them on the [NUMBER] day of each month. Such records and statement shall be in the form approved by the Franchisor OR MACROBUTTON optional  specified in the Manual;
(b) keep and maintain at the Premises complete and accurate accounts and records relating to the Master Franchise Holder's business in a form approved by the Franchisor OR specified in the Manual. All such records shall be full, accurate, up to date and sufficient to ascertain the amount of the fees due to the Franchisor. If required by the Franchisor, the Master Franchise Holder shall have them audited by qualified auditors nominated by the Franchisor;

(c) deliver to the Franchisor a copy of the audited accounts of the Master Franchise Holder, as filed with the registrar of companies in each year, within one month of such filing and, in any event, within [six] months of the relevant accounting year end;

(d) retain its accounting and financial records for at least six years after the end of any accounting year to which those records relate;


(e) allow representatives of the Franchisor to enter the Premises and investigate the Master Franchise Holder's records and take copies of the Master Franchise Holder's accounts and records on reasonable notice, during Business Hours during the Term and for a period of [six] years after the termination of this agreement; and


(f) supply to the Franchisor copies of all VAT or Sales Tax returns and any other financial and fiscal information which the Franchisor may reasonably request.


10. TC "10. Compliance with laws and policies" \l 1Compliance with laws and policies

10.1 Compliance. Each party shall at its own expense comply with all laws and regulations relating to its activities under this agreement, as they may change from time to time, and with any conditions binding on it in any applicable licences, registrations, permits and approvals.
10.2 Mandatory Polices. The Master Franchise Holder shall comply with the Mandatory Polices and [INSERT RELEVANT INDUSTRY CODE IF ANY], in each case as the Franchisor or the relevant industry body may update them from time to time;
10.3 Changes in franchise laws. The Master Franchise Holder shall give the Franchisor as much advance notice as possible of any prospective or actual changes in laws and regulations applicable to the operation of the Franchise in the Territory.
11. TC "11. Anti-bribery compliance" \l 1Anti-bribery compliance

11.1 Anti-bribery compliance. The Master Franchise Holder shall:
(a) comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and anti-corruption including but not limited to [INSERT RELEVANT RULES] (Relevant Requirements);

(b) comply with the Franchisor's ethics, anti-bribery and anti-corruption policies (annexed to this agreement at Schedule 

REF a417512 \h \w
 \* MERGEFORMAT 2) and [IDENTIFY PRECISELY RELEVANT INDUSTRY CODE ON ANTI-BRIBERY], in each case as the Franchisor or the relevant industry body may update them from time to time (Relevant Policies).

(c) have and shall maintain in place throughout the term of this agreement its own policies and procedures to ensure compliance with the Relevant Requirements and the Relevant Policies, and will enforce them where appropriate;

(d) promptly report to the Franchisor any request or demand for any undue financial or other advantage of any kind received by the Master Franchise Holder in connection with the performance of this agreement;

(e) immediately notify the Franchisor (in writing) if a foreign public official becomes an officer or employee of the Master Franchise Holder or acquires a direct or indirect interest in the Master Franchise Holder (and the Master Franchise Holder warrants that it has no foreign public officials as officers, employees or direct or indirect owners at the date of this agreement);


(f) within [INSERT] months of the date of this agreement, and annually thereafter, certify to the Franchisor in writing signed by an officer of the Master Franchise Holder, compliance with this clause 

REF a778807 \h \w
 \* MERGEFORMAT 11 by the Master Franchise Holder and all persons referred to under clause 

REF a812118 \h \w
 \* MERGEFORMAT 11.2. The Master Franchise Holder shall provide such supporting evidence of compliance as the Franchisor may reasonably request.

11.2 Obligation to promote third party compliance. The Master Franchise Holder shall ensure that all of its suppliers, agents and subcontractors who perform services or provide goods in connection with this agreement do so only on the basis of a written contract which imposes on and secures from such persons terms equivalent to those imposed on the Master Franchise Holder in this clause 

REF a778807 \h \w
 \* MERGEFORMAT 11. (Relevant Terms). The Master Franchise Holder shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to the Franchisor for any breach by such persons of any of the Relevant Terms.
12. TC "12. Insurance" \l 1Insurance

12.1 Insurance obligations. The Master Franchise Holder shall take out and maintain an all-risk insurance policy OR policies with a reputable insurance company (or companies) with such amount of cover as the Franchisor may, in its absolute discretion, specify [in the Manual]. Such policy (or policies) shall include:
(a) liability for employees and third parties;

(b) damage to property;
(c) professional indemnity cover;

(d) loss of profits; and

(e) any other cover which the Franchisor, in its absolute discretion, may specify.

12.2 Compliance with policies. The Master Franchise Holder shall not breach, or allow any breach of, such policies.
12.3 Franchisor's interest. The Franchisor's interest shall be noted on the insurance policies.


12.4 Disclosure. The Master Franchise Holder shall provide the Franchisor with copies of all such policies and renewals, and evidence of payment of premiums.
12.5 Premiums. The Master Franchise Holder shall promptly pay all premiums for such policies and immediately provide the Franchisor with evidence of payment of premiums.
12.6 Failure to insure. If the Master Franchise Holder fails to take out and maintain such policies, the Franchisor may do so and the Master Franchise Holder shall reimburse the Franchisor for all costs and expenses incurred in doing so.
13. TC "13. Premises" \l 1Premises

The Master Franchise Holder shall: 

(a) maintain its head office at the Premises; 

(b) ensure the Premises are maintained and kept clean; and

(c) use at the Premises only insignia, brand names, and décor approved by the Franchisor.

14. TC "14. Advertising and promotions" \l 1Advertising and promotions

14.1 Marketing activities. The Franchisor shall:
(a) promote the Trade Name and Branded Business in the Territory in such manner and at such times as it shall in its absolute discretion think fit;

(b) pay the Advertising Levy (and the advertising levies of the other Franchisees) into a separate bank account on trust for its Franchisees for use only in meeting the costs of fulfilling its obligations to the Master Franchise Holder under clause 

REF a710852 \h \w
 \* MERGEFORMAT 14.1(a) and its corresponding obligations to those other Franchises. It shall supply the Master Franchise Holder with an audited account of the income and expenditure of such account as at the anniversary of the Commencement Date OR date of this agreement OR [SPECIFY DATE]. Such audited account shall be supplied within three months of that date and shall be paid for from such account. If, at any time, the cost to the Franchisor of advertising the Branded Business exceeds that amount standing to the credit of such account, the excess expenditure can be set off as a first charge against all money subsequently paid into the account by the Master Franchise Holder or any other Franchisees of the Branded Business; and

(c) provide the Master Franchise Holder with such promotional display literature and other point-of sale material as it, in its absolute discretion, thinks fit.

14.2 Franchisee recruitment. The Master Franchise Holder shall spend [NUMBER] percentage of Gross Monthly Receipts on advertising and promotions for recruiting Franchisees.


14.3 Advertising approvals. The Franchisor shall approve (such approval not to be unreasonably withheld) all advertising devised by the Master Franchise Holder.


15. TC "15. Intellectual Property" \l 1Intellectual Property MACROBUTTON optional 
15.1 The Franchisor warrants:

(a) that it is entitled to license the Intellectual Property to the Master Franchise Holder and the Franchisees; and

(b) that the use of the Intellectual Property by the Master Franchise Holder and the Franchisees in accordance with this agreement and the Franchise Agreement will not infringe any third party rights.

15.2 Assistance. The Master Franchise Holder shall give assistance to enable the Franchisor to register its Trade Marks. The Master Franchise Holder shall not obtain registration as proprietor of any Intellectual Property unless requested by the Franchisor.

15.3 Acknowledgment. The Master Franchise Holder acknowledges that goodwill and the rights in the Trade Marks vests in the Franchisor and will, if any rights accrue to the Master Franchise Holder, do what is required to vest such rights in the Franchisor.

15.4 Any Trade Marks acquired by the Franchisor after the date of the agreement and used in connection with the Branded Business may be used by the Master Franchise Holder as if they had been included in the list of Trade Marks set out in Schedule 

REF a921719 \h \w
 \* MERGEFORMAT 1.

15.5 Infringement reports. If the Master Franchise Holder learns of any threatened or actual infringement of the Intellectual Property, or of any circumstance which suggests that the use of the Intellectual Property may infringe the intellectual property of a third party, it shall immediately inform the Franchisor, giving all such details as the Franchisor requests.

15.6 IP litigation. The Franchisor shall have conduct of any proceedings relating to the Intellectual Property and may take whatever action it, in its sole discretion, decides in respect of any infringement or alleged infringement of it, or arising from its use. The Master Franchise Holder shall co-operate with the Franchisor in taking such action and the Franchisor shall meet any reasonable expenses of the Master Franchise Holder in doing so.

15.7 IP obligations of Master Franchise Holder. The Master Franchise Holder shall:

(a) not apply for registration of any of the Intellectual Property (or any intellectual property that is confusingly similar to the Intellectual Property) in its own name, in any part of the world;

(b) comply with the Manual and all requests by the Franchisor as to the use of the Intellectual Property and the, © and ® symbols in relation to the Intellectual Property;

(c) give assistance to enable the Franchisor to register its Trade Marks;

(d) not license (or purport to license) any other person to use any of the Intellectual Property; 

(e) not use the Intellectual Property other than as specifically permitted by this agreement, the Trade Mark Licence (once it comes into effect) and the Manual;

(f) not use any intellectual property that is confusingly similar to the Intellectual Property; 

(g) not do anything that may adversely affect the Intellectual Property or the Franchisor's right or title to it; and

(h) immediately stop using any advertising or promotional material or packaging on receipt of a request by the Franchisor to do so.

15.8 The Master Franchise Holder acknowledges and agrees that all Intellectual Property in the Manual is and shall remain the exclusive property of the Franchisor. The Master Franchise Holder shall hold the Manual in safe custody at its own risk and maintained and kept in good condition by the Master Franchise Holder until returned to the Franchisor or destroyed at the option of the Franchisor in accordance.

16. TC "16. Improvements" \l 1Improvements

The Master Franchise Holder shall:

(a) introduce any improvements or modifications into the System when requested by the Franchisor;

(b) without delay, inform the Franchisor of any possible or actual improvement or modification to the Branded Business or the System, or any business opportunity which comes to its attention.

17. TC "17. Franchisor's right to communicate with franchisees" \l 1Franchisor's right to communicate with franchisees

In order to protect the reputation of the Branded Business, the Franchisor reserves the right to communicate with any of the Franchisees at any time during the term of this agreement.

18. TC "18. Sale of Business" \l 1Sale of Business

18.1 Restrictions on sale of franchise business. No transfer of any shares in the Master Franchise Holder by the Individual or of the Master Franchise Holder's Business (or any material part of the assets, rights or properties comprising the Master Franchise Holder's Business[, other than sales to customers in the normal course) by the Master Franchise Holder or the creation of any encumbrance over the shares in the Master Franchise Holder by the Individual or over any part of the Franchisor's Business by the Franchisor or Individual may take place otherwise than in accordance with this clause and the following clause.
18.2 Share transfer. If the Individual wishes to transfer its shares in the Master Franchise Holder (Sale Shares) to a third party and has received an offer from a bona fide third party purchaser for the Sale Shares, the Individual must first give a Transfer Notice to the Franchisor (giving details of the proposed transfer including:
(a) the name of the proposed purchaser; and

(b) the price (in cash) that the proposed purchaser has offered to pay for the Sale Shares (Proposed Sale Price).

18.3 Purchase notice. Within [20] Business Days of receipt (or deemed receipt) of a Transfer Notice, the Franchisor shall be entitled (but not obliged) to give notice in writing to the Individual that it wishes to purchase the Sale Shares at the Proposed Sale Price (Purchase Notice), in which case the Franchisor is bound to buy and the Individual is bound to sell all of the Sale Shares at the Proposed Sale Price, with such sale to complete within [20] Business Days of receipt (or deemed receipt) of the Purchase Notice.
18.4 Transfer where no Purchase Notice given. If, at the expiry of the initial period specified in clause 

REF a847718 \h \w
 \* MERGEFORMAT 18.3, the Franchisor has not given a Purchase Notice, the Master Franchise Holder may transfer the Sale Shares to the proposed purchaser identified in the Transfer Notice at a price not less than the Proposed Sale Price provided that it does so within [NUMBER] months of the expiry of the initial 20 Business Day period specified in the preceding clause and the criteria set out in clause 

REF a204238 \h \w
 \* MERGEFORMAT 18.11are satisfied.
18.5 Entire share transfer for cash only. The Individual shall not be permitted to transfer some only of its shares. Any transfer must be of the entire issued share capital of the Master Franchise Holder in accordance with this clause and shall be for cash consideration only.
18.6 Business transfer. If the Master Franchise Holder wishes to transfer the Master Franchise Holder's Business to a third party and has received an offer from a bona fide third party purchaser for the Master Franchise Holder's Business, the Master Franchise Holder must first give an Asset Transfer Notice to the Franchisor (giving details of the proposed transfer including:
(a) the name of the proposed purchaser; and

(b) the price (in cash) that the proposed purchaser has offered to pay for the Master Franchise Holder's Business (Proposed Asset Sale Price).

18.7 Asset Purchase Notice. Within [20] Business Days of receipt (or deemed receipt) of an Asset Transfer Notice, the Franchisor shall be entitled (but not obliged) to give notice in writing to the Seller that it wishes to purchase the Master Franchise Holder's Business at the Proposed Asset Sale Price (Asset Purchase Notice), in which case the Franchisor is bound to buy and the Master Franchise Holder is bound to sell the Master Franchise Holder's Business at the Proposed Asset Sale Price, with such sale to complete within [20] Business Days of receipt (or deemed receipt) of the Asset Purchase Notice.
18.8 Transfer of Master Franchise Holder's Business to third party. If, at the expiry of the initial period specified in clause 

REF a274011 \h \w
 \* MERGEFORMAT 18.7, the Franchisor has not given an Asset Purchase Notice, the Master Franchise Holder may transfer the Master Franchise Holder's Business to the third party purchaser identified in the Asset Transfer Notice at a price not less than the Proposed Asset Sale Price provided that it does so within [NUMBER] months of the expiry of the initial 20 Business Day period specified in clause 

REF a274011 \h \w
 \* MERGEFORMAT 18.7 and the criteria set out in clause 

REF a204238 \h \w
 \* MERGEFORMAT 18.11 are satisfied.
18.9 Entire business transfer for cash only. The Master Franchise Holder shall not be permitted to transfer part only of the Master Franchise Holder's Business. Any transfer must be of the whole of the assets, rights and properties comprising the Master Franchise Holder's Business, transferred as a going concern, and shall be for cash consideration only.
18.10 Business data disclosure. The Master Franchise Holder and the Individual shall give the Franchisor such information concerning the Sale Shares and Master Franchise Holder's Business as the Franchisor requests in order to assist it in making its decision as to whether to exercise its rights under this clause as soon as reasonably possible following such request, and warrants that such information shall be true, complete and accurate [in all material respects], with such warranty being repeated at completion of any transfer of the Sale Shares or the Franchisor's Business to the Franchisor in accordance with this clause.
18.11 Transfer criteria. Any transfer to a third party pursuant to this clause shall be subject to the following criteria being satisfied:
(a) the Franchisor having given its written consent to the transfer (not to be unreasonably withheld if the remainder of the criteria set out in this clause 

REF a204238 \h \w
 \* MERGEFORMAT 18.11);

(b) the Master Franchise Holder and the Individual have both [substantially] complied with all the terms and conditions of this agreement;

(c) the proposed purchaser [and, in the case of a limited company, its shareholders and directors] meets the Franchisor's current minimum standards with respect to prior business experience, financial standing and recruitment criteria [as set out in the Manual];

(d) all monies due to the Franchisor have been paid;

(e) the proposed purchaser undertakes and passes initial training; and

(f) the proposed purchaser of the Master Franchise Holder's Business has entered into a new master franchise agreement with the Franchisor on its then current terms and conditions [for a period of not less than the outstanding Term of this agreement]. 

18.12 Franchisor to act as Master Franchise Holder's agent to implement sale. MACROBUTTON optional  If the Franchisor consents to the sale of the Sale Shares or the Master Franchise Holder's Business in accordance with clause 

REF a204238 \h \w
 \* MERGEFORMAT 18.11, the Franchisor is appointed by the Master Franchise Holder and the Individual, and may act for them as non-exclusive agent for the sale of the Master Franchise Holder's Business or shares in the Master Franchise Holder respectively and OR the Master Franchise Holder or the Individual (as may be) shall procure that the proposed purchaser pays the full purchase price to the Franchisor as agent for the Master Franchise Holder (or Individual, as may be). The Franchisor may deduct from it any sums which are payable, or may become payable, by the Master Franchise Holder or the proposed purchaser to the Franchisor and a reasonable fee and its expenses for this service. The balance shall be remitted to the Master Franchise Holder (or Individual, as may be). 
18.13 Restriction on share issues. The Master Franchise Holder shall not issue any shares to any person other than the Individual without the prior written consent of the Franchisor.
18.14 Full title guarantee. Any transfer of shares or assets to the Franchisor under this clause 18 shall be deemed to include a warranty from the Individual and the Master Franchise Holder on a joint and several basis that the shares or assets (as appropriate) are sold with full title guarantee and are free from encumbrances.
19. TC "19. Death or incapacity of Individual" \l 1Death or incapacity of Individual

19.1 Right of Franchisor to buy shares on death of Individual. If the Individual dies during the Term, his personal representatives shall, within (three months), inform the Franchisor of his death, and offer to sell the Individual's shares in the Master Franchise Holder's Business to the Franchisor by way of serving a Transfer Notice under clause 

REF a739645 \h \w
 \* MERGEFORMAT 18.2. In such circumstances, the terms of clause 

REF a739645 \h \w
 \* MERGEFORMAT 18.2, clause 

REF a847718 \h \w
 \* MERGEFORMAT 18.3, clause 

REF a568743 \h \w
 \* MERGEFORMAT 18.4 and clause 

REF a204238 \h \w
 \* MERGEFORMAT 18.11 shall apply save that:
(a) References to the Individual in those clauses shall be deemed to be references to the Individual's personal representatives. 

(b) References to the third party purchaser or proposed purchaser in those clauses shall be deemed to be references to the beneficiary or beneficiaries of the shares either in the Individual's will or under the rules on intestacy. If such beneficiaries do not want to become the registered holder of such shares, the references shall be taken as being to any other third party specified in the notice by the personal representatives.

(c) the words "and has received an offer from a bona fide third party purchaser for the Sale Shares" shall be deemed deleted in respect of a proposed transfer to a beneficiary.

(d) in the case of a transfer to a beneficiary (as opposed to a third party purchaser) the Proposed Sale Price shall be (Indicate).
(e) If the beneficiary or beneficiaries do not wish to become the registered holders of the shares and there is no third party, the Transfer Notice shall be served without reference to a third party purchaser, and clause 

REF a847718 \h \w
 \* MERGEFORMAT 18.3 shall apply.

19.2 Appointment of manager on death or incapacity of Individual. In the event of the death of the Individual or if the Individual is, in the reasonable opinion of the Franchisor, unable to a material degree to operate the Master Franchise Holder's Business to the standard required by the Manual for a period in excess of [two] consecutive months or [NUMBER] days in any [NUMBER] day period, the Franchisor may appoint a manager of the Master Franchise Holder's Business who shall have full powers to operate the Master Franchise Holder's Business and to take all steps to ensure that the Master Franchise Holder complies with the terms of this agreement at the expense of the Master Franchise Holder.
20. TC "20. Termination" \l 1Termination

The Franchisor may terminate this agreement immediately by giving notice in writing to the Master Franchise Holder in any of the following events:

(a) if the Master Franchise Holder fails to reach the Targets.

(b) if the Master Franchise Holder is in breach of its compliance obligations under clause 

REF a669248 \h \w
 \* MERGEFORMAT 10 and clause 

REF a778807 \h \w
 \* MERGEFORMAT 11.

(c) the Master Franchise Holder [or Individual] fails to pay any amount due under this agreement on the due date for payment and remains in default not less than [seven] days after being notified in writing to make such payment; or

(d) the Master Franchise Holder [or Individual] commits a material breach of any term of this agreement [(other than failure to pay any amounts due under this agreement)] and (if such breach is remediable) fails to remedy that breach within a period of [14] days after being notified in writing to do so; or 

(e) the Individual or the Master Franchise Holder's employees [or contractors of the Master Franchise Holder] fail to successfully complete the initial training referred to in clause 

REF a841123 \h \w
 \* MERGEFORMAT 6.2(j); or

(f) the Master Franchise Holder does not start trading by the Commencement Date; or

(g) the Master Franchise Holder has not registered for VAT within [NUMBER] of months of the date of this agreement; or


(h) the Master Franchise Holder [or Individual] repeatedly breaches any of the terms of this agreement in such a manner as to reasonably justify the opinion that its [or his] conduct is inconsistent with having the intention or ability to give effect to the terms of this agreement; or

(i) the Master Franchise Holder [or Individual] gives to the Franchisor any false or misleading information, or makes any misrepresentation in connection with obtaining this agreement or during the Term, in connection with the Master Franchise Holder's Business; or

(j) persistent, valid complaints continue to be made to the Franchisor about the quality of the service provided by the Franchisees and the Master Franchise Holder, having received notice of such complaints, fails to improve such service [to the reasonable satisfaction of the Franchisor]; or 

(k) [the Lease or the Trade Mark Licence are terminated; or 

]

(l) the Master Franchise Holder or the Individual, in the [reasonable] opinion of the Franchisor, does, or permits to be done, any act which might jeopardize or invalidate the registration of the Trade Marks or does any act which might assist, or give rise to, an application to remove the Trade Marks, or which might prejudice the right or title of the Franchisor to the Trade Marks; or

(m) the Master Franchise Holder or the Individual purports to assign any of the rights or licences granted under this agreement (other than in accordance with the terms of this agreement); or

(n) the Master Franchise Holder fails to obtain any written approval or consent of the Franchisor as expressly required by this agreement; or

(o) the Master Franchise Holder [or Individual] or any of the Franchisees suspends, or threatens to suspend, payment of its debts or is, or is deemed to be, insolvent (in the case of the Master Franchise Holder), bankrupt (in the case of the Individual), unable to pay its [or their] debts as they fall due for payment, or admits inability to pay its [or their] debts OR deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 (in the case of the Master Franchise Holder or the Franchisee); or

(p) the Master Franchise Holder or Individual commences negotiations with all or any class of its or their creditors with a view to rescheduling any of its or their debts, or enters into any composition or arrangement with its or their creditors generally; or

(q) an order is made, a resolution is passed, or a notice is issued convening a meeting for the purpose of passing a resolution, or any analogous proceedings are taken, for the winding-up, administration or dissolution of the Master Franchise Holder (other than a members' voluntary liquidation solely for the purpose of solvent amalgamation, reconstruction, reorganisation, dissolution, merger or consolidation); or 

(r) the Individual is the subject of a bankruptcy petition or order; or 

(s) any liquidator, trustee in bankruptcy, receiver, administrative receiver, administrator or similar officer is appointed over, or in respect of, the Master Franchise Holder or Individual or any part of its or their business or assets; or

(t) a creditor or encumbrancer of the Master Franchise Holder or the Individual attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of its or their assets and such attachment or process is not discharged within [14] days; or

(u) any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 20(o) to clause 20(t) (inclusive); or

(v) the Master Franchise Holder suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of the Master Franchise Holder's Business; or

(w) subject to clause 

REF a761984 \h \w
 \* MERGEFORMAT 19, the Individual dies or, by reason of illness or incapacity (whether mental or physical), is incapable of managing his own affairs or the court has made an order or appointed a deputy under section 16 of the Mental Capacity Act 2005 in respect of the Individual; or 

(x) there is a change of Control of the Master Franchise Holder;

(y) the Individual is convicted of a serious criminal offence; or

21. TC "21. Consequences of termination" \l 1Consequences of termination

21.1 Certain clauses to continue in force. On termination [or expiry] of this agreement for any reason:
(a) [[clause[s] [NUMBER(S)] shall continue in force indefinitely; and

(b) [[clause[s] [NUMBER(S)] shall continue in force for a period of [PERIOD] and] subject to this clause 

REF a539913 \h \w
 \* MERGEFORMAT 21, the parties shall have no further obligations under this agreement.]

21.2 Effect of termination on Franchise Agreements. If this agreement is terminated by the Franchisor, then immediately on termination the Franchisor shall have the right to the benefit and burden of each Franchise Agreement, taking the place of the Master Franchise Holder. The Franchisor shall provide written notice to each Franchisee that this agreement has been terminated that it intends to assume responsibility for all Franchise Agreements.
21.3 Effect of termination on franchise revenue. The Master Franchise Holder shall not be entitled to receive any payment payable under the Franchise Agreements and shall immediately forward all such payments to the Franchisor if (notwithstanding the provisions of this clause 

REF a351695 \h \w
 \* MERGEFORMAT 21.3) the Master Franchise Holder receives any such payment.
21.4 Transfer of Franchise Agreements on termination of this agreement. It is the intention of the parties that the Franchisor shall receive all the benefits and be responsible for all the obligations under the Franchise Agreements that may exist at the time this agreement is terminated and the Master Franchise Holder shall do such things, execute such documents and provide all such reasonable assistance to ensure that this intention is achieved with the minimum delay and inconvenience to Franchisees.
22. TC "22. Indemnity" \l 1Indemnity

22.1 [Definitions. In this clause, a reference to [BENEFICIARY] shall include [BENEFICIARY]'s subsidiaries, and the provisions of this clause shall be for the benefit of [BENEFICIARY] and each such subsidiary, and shall be enforceable by each such subsidiary, in addition to [BENEFICIARY].

]

22.2 Indemnity. [INDEMNIFIER] shall indemnify [BENEFICIARY] against all liabilities, costs, expenses, damages and losses (including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other [reasonable] professional costs and expenses) suffered or incurred by [BENEFICIARY] arising out of or in connection with:

(a) any breach of the warranty OR MACROBUTTON optional  warranties contained in clause [NUMBER];

(b) [INDEMNIFIER]'s breach or negligent performance or non-performance of this agreement;


(c) the enforcement of this agreement;


(d) any claim made against [BENEFICIARY] for actual or alleged infringement of a third party's intellectual property rights arising out of or in connection with [SPECIFY RELEVANT EVENTS;

]

(e) any claim made against [BENEFICIARY] by a third party arising out of or in connection with the [SPECIFY CIRCUMSTANCES], to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of this agreement by [INDEMNIFIER], its employees, agents or subcontractors;


(f) any claim made against [BENEFICIARY] by a third party for death, personal injury or damage to property arising out of or in connection with [SPECIFY CIRCUMSTANCES], to the extent that [SPECIFY CIRCUMSTANCES] is attributable to the acts or omissions of [INDEMNIFIER], its employees, agents or subcontractors.


22.3 Scope of indemnity. This indemnity shall apply whether or not [BENEFICIARY] has been negligent or at fault OR not cover [BENEFICIARY] to the extent that a claim under it results from [BENEFICIARY]'s negligence or willful misconduct.

22.4 Conditional indemnity.  Liability under this indemnity is conditional on [BENEFICIARY] discharging the following obligations. If any third party makes a claim, or notifies an intention to make a claim, against [BENEFICIARY] which may reasonably be considered likely to give rise to a liability under this indemnity (Claim), [BENEFICIARY] shall:

(a) as soon as reasonably practicable, give written notice of the Claim to [INDEMNIFIER], specifying the nature of the Claim in reasonable detail;

(b) not make any admission of liability, agreement or compromise in relation to the Claim without the prior written consent of [INDEMNIFIER] (such consent not to be unreasonably conditioned, withheld or delayed) , provided that [BENEFICIARY] may settle the Claim (after giving prior written notice of the terms of settlement (to the extent legally possible) to [INDEMNIFIER], but without obtaining [INDEMNIFIER]'s consent) if [BENEFICIARY] [reasonably] believes that failure to settle the Claim would be prejudicial to it in any material respect;

(c) give [INDEMNIFIER] and its professional advisers access at reasonable times (on reasonable prior notice) to its premises and its officers, directors, employees, agents, representatives or advisers, and to any relevant assets, accounts, documents and records within the power or control of [BENEFICIARY], so as to enable [INDEMNIFIER] and its professional advisers to examine them and to take copies (at [INDEMNIFIER]'s expense) for the purpose of assessing the Claim; and

(d) subject to [INDEMNIFIER] providing security to [BENEFICIARY] to [BENEFICIARY]'s reasonable satisfaction against any claim, liability, costs, expenses, damages or losses which may be incurred, take such action as [INDEMNIFIER] may reasonably request to avoid, dispute, compromise or defend the Claim.

OR

be deemed to have given to [INDEMNIFIER] sole authority to avoid, dispute, compromise or defend the Claim.
22.5 Tax. If a payment due from [INDEMNIFIER] under this clause is subject to tax (whether by way of direct assessment or withholding at its source), [BENEFICIARY] shall be entitled to receive from [INDEMNIFIER] such amounts as shall ensure that the net receipt, after tax, to [BENEFICIARY] in respect of the payment is the same as it would have been were the payment not subject to tax.


22.6 Mitigation. Nothing in this clause shall restrict or limit [BENEFICIARY]'s general obligation at law to mitigate a loss it may suffer or incur as a result of an event that may give rise to a claim under this indemnity.

23. TC "23. Guarantee" \l 1Guarantee

23.1 Guarantee. In consideration of the Franchisor entering into this agreement with the Master Franchise Holder, the Individual, as primary obligor, irrevocably and unconditionally as separate and independent obligations:

(a) guarantees the full, prompt and complete performance by the Master Franchise Holder of each of its obligations under this agreement [AND ANY OTHER RELATED AGREEMENTS; 

(b) guarantees the punctual payment of all sums payable by the Master Franchise Holder under this agreement or in consequence of any breach of the provisions of this agreement; 

(c) undertakes, immediately on demand, to perform or procure the performance of all the Master Franchise Holder's obligations referred to in clause 

REF a374866 \h \w
 \* MERGEFORMAT 23.1(a) and clause 

REF a676534 \h \w
 \* MERGEFORMAT 23.1(b); and

(d) undertakes to pay to the Franchisor, immediately on demand and unconditionally, such sum to make good all losses, damage, costs and expenses arising out of the Master Franchise Holder's failure to perform such obligations, or pay such sums on the due date, or the Individual's failure to comply with the provisions of clause 

REF a374866 \h \w
 \* MERGEFORMAT 23.1(a), clause 

REF a676534 \h \w
 \* MERGEFORMAT 23.1(b) and clause 

REF a1037107 \h \w
 \* MERGEFORMAT 23.1(c).

23.2 Demand procedure. Before making a demand under clause 

REF a808755 \h \w
 \* MERGEFORMAT 23.1, it shall not be necessary for the Franchisor to have made a demand on, taken out proceedings against, or taken any action to enforce any security against the Master Franchise Holder or any other person.

23.3 No reduction in Individual's liability. The Individual's liability under this clause 

REF a113983 \h \w
 \* MERGEFORMAT 23 shall not be reduced, discharged or adversely affected in any way, by:
(a) any unenforceability, invalidity, irregularity, frustration or discharge by operation of law of any of the Master Franchise Holder's obligations under this agreement; or

(b) any legal limitation, disability, incapacity or other circumstances relating to the Master Franchise Holder or any other person; or

(c) the Franchisor compromising, varying, extending, dealing with, renewing, releasing, refusing or neglecting to perfect or enforce any right, remedy or security against the Master Franchise Holder or any other person in respect of this agreement or any other document or security; or

(d) anything which, but for this provision, might discharge, reduce or extinguish any of the Individual's liabilities under this clause 

REF a113983 \h \w
 \* MERGEFORMAT 23.

23.4 Continuing guarantee. The Individual's guarantee is a continuing guarantee and shall continue in effect until the Master Franchise Holder has paid and performed all sums and all obligations under this agreement. 
23.5 Non-competition. The Individual shall not, until all of the Master Franchise Holder's obligations under this agreement have been finally performed and paid in full, exercise any right: 
(a) of subrogation and indemnity; or

(b) to take the benefit of, share in or enforce any security or other guarantee or indemnity for any of the Master Franchise Holder's obligations; or

(c) to prove in the liquidation of the Master Franchise Holder,

other than in accordance with the Franchisor's instructions.

23.6 Individual as trustee. If the Individual exercises any of the rights referred to in clause 

REF a338776 \h \w
 \* MERGEFORMAT 23.5, he shall:
(a) hold any amounts recovered on trust for the Franchisor; and 

(b) pay them to the Franchisor on demand. 

23.7 Obligations of Individual. During the Term, the Individual shall:
(a) procure that the Master Franchise Holder performs all its obligations under this agreement;

(b) devote his full time attention and effort to the Master Franchise Holder's Business; 

(c) be a director of the Master Franchise Holder; and

(d) hold, in his own name, more than [50%] of the issued voting capital of the Master Franchise Holder's Business.

23.8 No assignment by Individual. The Individual may not assign or transfer any of his rights or obligations under this agreement.
24. TC "24. Acknowledgement by master franchise holder" \l 1Acknowledgement by master franchise holder

The Master Franchise Holder acknowledges the exclusive rights of the Franchisor to own the System and that the restrictions contained in the agreement are fair, reasonable, and necessary for the protection of the Franchisor and its goodwill in the Branded Business, the System, the Trade Marks and the Trade Name.

25. TC "25. No warranties without authority" \l 1No warranties without authority

The Master Franchise Holder shall make no statement, representation or claim and shall give no warranty to any person in respect of the Branded Business, the Products, the Services or the System save those that are specifically authorised in writing by the Franchisor.

26. TC "26. Reservation of rights" \l 1Reservation of rights

All rights and licences not specifically and expressly granted to and conferred on the Master Franchise Holder by this agreement are for all purposes reserved to the Franchisor.

27. TC "27. Assignment" \l 1Assignment

27.1 No assignment by Master Franchise Holder without consent. This agreement is personal to the Master Franchise Holder and the Individuals, who may not, without the prior written consent of the Franchisor (such consent not to be unreasonably conditioned, withheld or delayed), assign, transfer, mortgage, charge, declare a trust of, sub-contract, delegate or deal in any other manner with this agreement or any of their rights and obligations under it (or any document referred to in it), or purport to do any of the same.
27.2 Franchisor may assign. The Franchisor may, at any time, assign (absolutely or by way of security and in whole or in part), transfer, mortgage, charge or deal in any other manner with the benefit of any or all of any other party's obligations or any benefit arising under this agreement. 
27.3 Assignment procedure. If there is an assignment pursuant to clause 

REF a763755 \h \w
 \* MERGEFORMAT 27.2:

(a) the Master Franchise Holder and Individual may discharge their obligations under this agreement to the Franchisor until they receive written notice of the assignment;

(b) the assignee may enforce this agreement as if it were a party to it, but the Franchisor shall remain liable for its obligations under this agreement;

(c) the liability of the Master Franchise Holder and the Individuals to any assignee cannot be greater than their liability to the Franchisor; 

(d) notwithstanding any other provision of this agreement, the Franchisor may disclose to a proposed assignee any information in its possession that relates to this agreement or its subject matter, the negotiations relating to it and the other party which is [reasonably] necessary to disclose for the purposes of the proposed assignment; and

(e) any disclosure pursuant to clause 

REF a526538 \h \w
 \* MERGEFORMAT 27.3(d)shall only be made after notice of the identity of the proposed assignee has been given to the Master Franchise Holder and Individual.

27.4 No undisclosed agency. Each party to this agreement is acting on its own behalf and not for the benefit of another person.
28. TC "28. Conflict" \l 1Conflict

28.1 If there is an inconsistency between the terms of this agreement and the Manual, or any other documents referred to in it OR annexed to it and initialed by the parties], the terms of this agreement shall prevail.

28.2 If there is an inconsistency between any of the provisions in the main body of this agreement and the Schedules, the provisions in the main body of this agreement shall prevail.

29. TC "29. Payments" \l 1Payments

29.1 No set-off. All amounts due under this agreement shall be paid in full without any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as required by law).
29.2 Interest.

(a) Interest on overdue payments. If any party fails to make any payment due to the other under this agreement by the due date for payment, then, without limiting the other party's remedies under [TERMINATION CLAUSE], the defaulting party shall pay interest on the overdue amount at the rate of [INDICATE] % per annum above [FULL NAME OF BANK]'s base rate from time to time. Such interest shall accrue on a daily basis from the due date until actual payment of the overdue amount, whether before or after judgment. The defaulting party shall pay the interest together with the overdue amount.

(b) Interest on disputed amounts. In relation to payments disputed in good faith, interest under this clause is payable only after the dispute is resolved, on sums found or agreed to be due, from [the due date OR [NUMBER] days after the dispute is resolved] until payment.

30. TC "30. Limitation of liability" \l 1Limitation of liability

30.1 Unlimited liability. Nothing in this agreement shall limit or exclude the liability of either party for:
(a) Death or personal injury caused by its negligence, or the negligence of its employees, agents or subcontractors (as applicable).

(b) Fraud or fraudulent misrepresentation or willful default.

(c) Any matter in respect of which it would be unlawful to exclude or restrict liability.

(d) Liability under the indemnities set out in [INSERT CLAUSE].


30.2 Limitations of liability. Subject to clause 

REF a945533 \h \w
 \* MERGEFORMAT 30.1 above:
(a) Neither party shall under any circumstances whatever be liable to the other, whether in contract, tort (including negligence), breach of statutory duty, or otherwise, for:

(i) any loss of profit, revenue, or anticipated savings; or

(ii) any loss that is an indirect or secondary consequence of any act or omission of the party in question.

(b) The total liability of either party for damage to property caused by the negligence of its employees in connection with this agreement shall be limited to TZS. [AMOUNT LINKED TO RELEVANT INSURANCE POLICY] for any one event or series of connected events; and

(c) The total liability of either party to the other in respect of all other loss or damage arising under or in connection with this agreement [excluding liability arising in connection with the supply of Products or other goods and services in connection with this agreement], whether in contract, tort (including negligence), breach of statutory duty, or otherwise, shall in no circumstances exceed TZS. [AMOUNT] for the entire term of this agreement.

31. TC "31. General" \l 1General

31.1 Force Majeure. Neither party shall be in breach of this agreement nor liable for delay in performing, or failure to perform, any of its obligations under this agreement if such delay or failure result from events, circumstances or causes beyond its reasonable control. If the period of delay or non-performance continues for [NUMBER] [weeks OR months], the party not affected may terminate this agreement by giving [NUMBER] [days'] written notice to the affected party.
31.2 Further assurance. At its own expense, each OR Each party shall, and shall use all reasonable endeavours to procure that any necessary third party shall, [promptly] execute and deliver such documents and perform such acts as may [reasonably] be required for the purpose of giving full effect to this agreement.
31.3 Entire agreement. 
(a) This agreement  (the Manual ), and any documents referred to in it OR annexed to it and initialed by the parties constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.

(b) Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement. Each party agrees that it shall have no claim for innocent or negligent misrepresentation [or negligent misstatement] based on any statement in this agreement.]

31.4 Variation. No variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives). 
31.5 Waiver. A waiver of any right or remedy is only effective if given in writing [and shall not be deemed a waiver of any subsequent breach or default].  A delay or failure to exercise, or the single or partial exercise of, any right or remedy shall not:
(a) Waive that or any other right or remedy.

(b) Prevent or restrict the further exercise of that or any other right or remedy.

31.6 Severance. If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this agreement.
31.7 Notices.

(a) Any notice or other communication given to a party under or in connection with this agreement shall be in writing, addressed to that party at its registered office or such other address as that party may have specified to the other party in writing in accordance with this clause, and shall be delivered personally, or sent by pre-paid first class post or other next working day delivery service, commercial courier, [fax] or e-mail.

(b) A notice or other communication shall be deemed to have been received: if delivered personally, when left at the address referred to in clause 

REF a723112 \h \w
 \* MERGEFORMAT 31.7(a); if sent by pre-paid first class post or other next working day delivery service, at [9.00 am] on the [second] Business Day after posting; if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed[;or, if sent by [fax or] e-mail, one Business Day after transmission].

(c) This clause shall not apply to the service of any proceedings or other documents in any legal action, arbitration or other method of dispute resolution.

31.8 Third party rights. No one other than a party to this agreement (their successors and permitted assignees), shall have any right to enforce any of its terms. 
31.9 Rights and remedies. Except as expressly provided in this agreement, the OR The rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.
31.10 Announcements. No party shall make, or permit any person to make, any public announcement concerning this agreement without the prior written consent of the other parties (such consent not to be unreasonably withheld or delayed), except as required by law, any governmental or regulatory authority (including any relevant securities exchange), any court or other authority of competent jurisdiction.

31.11 No partnership or agency. Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, nor constitute any party the agent of another party, nor authorise any party to make or enter into any commitments for or on behalf of any other party [except as expressly provided in [INSERT REFERENCE IF APPROPRIATE]]. Each party confirms it is acting on its own behalf and not for the benefit of any other person.
31.12 Counterparts.

(a) This agreement may be executed in any number of counterparts, each of which when executed [and delivered] shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

(b) Transmission of an executed counterpart of this agreement (but for the avoidance of doubt not just a signature page) OR the executed signature page of a counterpart of this agreement by (a) fax or (b) email (in PDF, JPEG or other agreed format) shall take effect as delivery of an executed counterpart of this agreement. If either method of delivery is adopted, without prejudice to the validity of the agreement thus made, each party shall provide the others with the original of such counterpart as soon as reasonably possible thereafter.

31.13 Governing law. This agreement, and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims), shall be governed by, and construed in accordance with the law of TANZANIA and any other applicable laws.
31.14 Jurisdiction. Each party irrevocably agrees that the courts of TANZANIA shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).
32. TC "32. Expert determination" \l 1Expert determination

32.1 Definition. Expert means a person appointed in accordance with this clause to resolve [MATTER UNDER THE AGREEMENT] OR any issues arising in connection with this agreement.
32.2 Agreement on appointment. The parties shall agree on the appointment of an independent Expert and shall agree with the Expert the terms of his appointment.

32.3 Failure to agree. If the parties are unable to agree on an Expert or the terms of his appointment within seven days of either party serving details of a suggested expert on the other, either party shall then be entitled to request [NAME OF BODY ENTITLED TO MAKE NOMINATION] to appoint an Expert [PROFESSIONAL QUALIFICATION] of repute with international experience in [TYPE OF MATTER] [and for the [NAME OF BODY ENTITLED TO MAKE NOMINATION] to agree with the Expert the terms of his appointment].

32.4 Written decision and notice. The Expert is required to prepare a written decision and give notice (including a copy) of the decision to the parties within a maximum of three months of the matter being referred to the Expert.

32.5 Replacement expert. If the Expert dies or becomes unwilling or incapable of acting, or does not deliver the decision within the time required by this clause then:

(a) either party may apply to [NAME OF BODY ENTITLED TO MAKE NOMINATION] to discharge the Expert and to appoint a replacement Expert with the required expertise; and

(b) this clause shall apply to the new Expert as if he were the first Expert appointed.

32.6 Language of proceedings before expert. All matters under this clause must be conducted, and the Expert's decision shall be written, in the English language.

32.7 Submissions to expert. The parties are entitled to make submissions to the Expert [including oral submissions] and will provide (or procure that others provide) the Expert with such assistance and documents as the Expert reasonably requires for the purpose of reaching a decision.

32.8 Procedural matters. To the extent not provided for by this clause, the Expert may in his reasonable discretion determine such other procedures to assist with the conduct of the determination as he considers just or appropriate, including (to the extent he considers necessary) instructing professional advisers to assist him in reaching his determination.

32.9 Evidence for expert. Each party shall with reasonable promptness supply each other with all information and give each other access to all documentation and personnel and/or things as the other party may reasonably require to make a submission under this clause.

32.10 Expert not arbitrator. The Expert shall act as an expert and not as an arbitrator. The Expert shall determine [MATTER UNDER THE AGREEMENT] which may include any issue involving the interpretation of any provision of this Agreement, his jurisdiction to determine the matters and issues referred to him and/or his terms of reference. The Expert's written decision on the matters referred to him shall be final and binding on the parties in the absence of manifest error or fraud.

32.11 Matters for expert to take into account. In determining [MATTER UNDER THE AGREEMENT], the Expert shall take into account [SPECIFY BRIEFLY ANY MATTERS WHICH THE EXPERT IS TO TAKE INTO ACCOUNT].

32.12 Costs. Each party shall bear its own costs in relation to the reference to the Expert OR The Expert may direct that any legal costs and expenses incurred by a party in respect of the determination shall be paid by another party to the determination on the general principle that costs should follow the event, except where it appears to the Expert that, in the circumstances, this is not appropriate in relation to the whole or part of such costs. The Expert's fees and any costs properly incurred by him in arriving at his determination (including any fees and costs of any advisers appointed by the Expert) shall be borne by the parties equally or in such other proportions as the Expert shall direct.

32.13 Confidentiality. All matters concerning the process and result of the determination by the Expert shall be kept confidential among the parties and the Expert.

32.14 Co-operation. Each party shall act reasonably and co-operate to give effect to the provisions of this clause and otherwise do nothing to hinder or prevent the Expert from reaching his determination.

This agreement has been entered into on the date stated at the beginning of it.

WHEREFORE, the parties have caused this Master Development Agreement to be executed by their duly authorized representatives.

IN WITNESS WHEREOF the Parties have executed this agreement the day …………….and……………. year first hereinbefore written.

SEALED with the Common Seal of 
]

Master Franchise Holder

in the presence of: -
]

]

]

Director 
]

]

]

]

Director/ Secretary
]


]







]







]

Advocate




]

I CERTIFY that ………………………………. and …………………………... being directors or director and company secretary of ……………………... appeared before me on the……………. day of ……………………20…… and being known to me/identified to me by ………………………………… acknowledged the above signature or mark to be theirs and that they had freely and voluntarily witnessed the affixation the common seal on this agreement and understood its contents.

……………………………………

Advocate of the High Court of TANZANIA
IN WITNESS WHEREOF the Parties have executed this agreement the day …………….and……………. year first hereinbefore written.

SEALED with the Common Seal of 
]

Franchisor

in the presence of: -
]

]

]

Director 
]

]

]

]

Director/ Secretary
]


]







]







]

Advocate




]

I CERTIFY that ………………………………. and …………………………... being directors or director and company secretary of ……………………... appeared before me on the……………. day of ……………………20…… and being known to me/identified to me by ………………………………… acknowledged the above signature or mark to be theirs and that they had freely and voluntarily witnessed the affixation the common seal on this agreement and understood its contents.

……………………………………

Advocate of the High Court of TANZANIA
Schedule 1 Training obligations and materials, Trade Marks, Territory and Location of Premises 

Training obligations: [DETAILS OF TRAINING OBLIGATIONS].

The Training Material: [DETAILS OF TRAINING MATERIAL].

The Trade Marks: [LIST TRADE MARKS].

The Territory: [DETAILS OF TERRITORY].

Location of the Premises: [ADDRESS].

Schedule 2 [Mandatory Policies

]

· [Anti-bribery and Anti-Corruption Policy].

· [Data and Privacy Policy].

· [Modern Slavery and Human Trafficking Policy].

· [Corporate and Social Responsibility Policy].

· [Ethics Policy].
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