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Franchise agreement: restaurant, cafe or other food retail
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This agreementis dated [date| s s e e e e EEEEE N

[ABC] Limited, a company incorporated in England and Wales [under company]
registration number [numberland e s e e e EEEEEEEEEEEEEEE[EEEEE
een|(“emEmEEmEER’)

and

[DEF], whose addressis[fullsmmm ] (“e s e e emmm

It is now agreed as follows:

1. Definitions

In this agreement, the following words shall have the following meanings, m =
EEEEEEEEEEEEEEEEERN:

“Branded Supplies” means the consumable goods and semi-disposable
goods listed in the Manual as Branded Supplies and
provide e e e EEEEEEEEEEEEEEEEEER
ANl EEEEEEEN.

“Central Undertaking” means the whole of the business carried on by the
Company, part of whichisintended s s s e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEERm

“Close Relative” means in relation to a deceased Franchisee: spouse,
lifepartnerof E e e EEEEEEEE N EEEEEER
EEEEN.

“Confidential means all information about the Company. It includes

Information” among other things: information about businesses,

methods of doing business, future plans, policies,
suppliers and customers. It includes information
about suppliers, agents, distributors and customers.
EEEEEEEEEEEEEEEEEEED EEEEESR
EEEEEEEEEN EEEEEEEEEEEEEEAER
EEEEEEEEEEEEEEEE-EEERN.

“Drinks and Meals” means any food product sold or intended for m m m m
EEEEEEEEEEEEEEEE.

“Goods” means the Raw Materialsandthe s s s e e e e ®
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“Franchise”

“Franchise Business”

“Franchise Premises”

“Franchise Service”

"Intellectual Property"

“Know-how”

“Manual’

“Raw Materials”

“Software”

“Termination Date”

“Territory”

means the arrangement for operation of the
Franchise BusineSS, s s s s e e e EEEEEEEEN
EEENE.

means the business to be carried on by the
Franchiscc s mm e EEEEEEEEEEEEEEEER
HENE.

means the real property or premises occupied by the
Franchiseefor s s s e e e e e EEEEEEEEEEER
EEEENE.

means any service provided by the Franchise
Business, including sales of Drinksand s e e m m m m
EEEEEEEEEEEEEEEEEEEEER.

means intellectual property of every sort, whether or
not registered or registrable in any country, including
intellectual property of all kinds coming into existence
after today; and including, among others, patents,
trademarks, unregistered marks, designs, copyrights,
Software, s e EEEEE N EEEN , EEEN-EEEN
, AIHEEEEEEEEE D EEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEERN

means the body of knowledge and ideas created by
the Companyandusedinany s s s s e e EEEE N
EEEEEEEEEEEEEEEEEEEEE.

means every manual and other document intended
to provide instruction or set policyonany s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEER.

means [the food and other materials from which
DrinksandMealsafe s s s e e e EEEEEEEEEE
EEEEEEEEEEEN]

means the software used in the Franchise Business
andlicense e e e EEEEEEEEEEEEEEEERN

means the date when this agreement ends.

means the area covered by [the county / post code /
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EEEN/EEEE/EEEN]

“Transferee” means any person to whom the Franchisee wishes to

sell or charge or make some other voluntary s m m m ,
HEEEEEEEEEEEEEEEEEEEEEEEEEETRN
n.

Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

any agreement by any party not to do or omit to do something is
deemed to include an obligationnottoallow s s e e e e e EEEE R ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

[except where stated otherwise,] any obligation of any person arising
fromthSEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
u;

in this agreement references to a party include references to a person:
to whom those rights and obligations are transferred or pass as a result
OfIIIIIIII,IIII,IIIIIIIIIIIIIIII-IIII
EEEEEEEEEEEE.

the headings to the paragraphs and schedules (ifany) of s s m e m m m
EEEEEEEEEEEEEEEEEEEEN,

all money sums mentioned in this agreement are calculated net of
VAT, WhiCh e e e e EEEEEEEEEEEEEEEEEEEEEENEN.

a requirement for reasonableness shall not imply that reasons shall be
givenllIIIIIIIIIIIIIIIIIIIIII.

in any indemnity, a reference to costs or expenses shall be construed
as including the estimated cost of management time of the indemnified
party, suchcostcalculated aS, s s s e e EEE EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyverSionO/ s s e s e EEEEEEEEEEEEEEN
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEERm
u.
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Warranties for authority

3.1.

3.2.

3.3.

Each of the parties warrants that it has power to enter into this
agreementfan e EEEEEEEEEEESEEEEEEEEEEEEEN
EEEEN]

The Franchisee warrants and undertakes that he is not aware as at the
date of this agreement of anything within his reasonable control which
mightllllIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEENE.

The Franchisee warrants that he is not at the time of entering into this
agreement insolvent and knows of no circumstance which would entitle
any creditortoappointareceiver O s e E EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEER.

Relationship of parties

4.1.

4.2.

Nothing in this agreement shall create a partnership or agency or the
relationship of employer and employee, or other relationship between
anyOfthEIlII,IlIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEE.

Neither party shall have, nor represent that it has, any authority to
make any commitment on the other party’s behalf, except joint
marketing-------------I----------------
EEEEEEEEEEEEEEEEEEEEER.

Entire agreement

5.1.

5.2.

5.3.

This agreement, together with the Manual, contains the entire
agreement betweenthepartesand s s s e e s EEEEEEEEEEER
EEEEEEEEEEEEEEEEEE.

The Franchisee acknowledges that he has read and understood the
Manual and he accepts that the Company may change anything in the
Manual,-------------------------------
EEEEEEEEEEEER.

Each party acknowledges that, in entering into this agreement, he does
not rely on any representation, warranty, informaton e s s s s s s = =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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5.4.

Conditions, warranties or other terms implied by statute or common law
are excluded from this agreement to the fullest extent permitted by law.
ASIIIIIIIl,lIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENEN:

[Enter listofdocsanddateSa s e e e e e e e e e e EN]

Grant of Franchise

6.1.

6.2.

6.3.

6.4.

6.5.

With effect from [start date] the Company grants a [exclusive/non-
exclusive] Franchise to the Franchisee [within the Territory] form m m m
IIIIIIIIlIII[IIII]IIIIIIIIIIIIIIIIII
EEEEEEEEEN.

The Franchisee will operate the Franchise from the Franchise
PremseSaEmaeEEEEEEEEEEEEEEEEEENENEEN.

The Franchisee may use the [trade mark / trade name / copyright /
Intellectual Property]related s s e e e e e e EEEEEEEEEEEEN
EEEEEEEEEEEmnnnm].

The Termination Date is [date], when thisagreement s s s e e e m m =
EEEEEEEEEEN.

[The Company may terminate this agreement at any time within the
firstl2monthSsONEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN ]

Early obligations of the Company

After the signing of this agreement, TheCompany s s s s s e s e s EEEE N
EEEEEN:

7.1.

7.2.

7.3.

7.4.

[the set-up guide relating to selection of Franchise Premises, s m m m
EEEN EEEEEEEEEEEEN]

the Manual;
names of approved suppliers and draft contract forms;

the stock of Raw Materials and Branded SupplieSea s s s s s e e n m
m2;
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7.5.

7.6.

7.7.

7.8.

draft budget, management accounts and book keeping system based
on [Software] which the FranchiseemuSt s s s s e e e e EEE EEE N
EEEEEEEEEEEEEEEEEEEEEEEERN,

athree year marketingplan, s s s s s s s s s e s EEEEN;
advertising and marketing guide;

draft contract of employment of staff.

Initial Training

8.1.

8.2.

8.3.

8.4.

8.5.

Within [28] days of signing this agreement, the Company will provide a
minimum of [40] hours trainingiNnthe s e e e EEEEEEE EEEEER
EEE[EEEE/EEEE/EEEE]EEEN.

The training will be provided free of charge atalocaton e e e e m m =
EEEEEEEEEEEEEEEEE.

The Franchisee must pay forhistravel s s s e e e e e s e e e EEE®

The Franchisee must complete the training to the level required by the
Company. It is in the discretion of the Company as to whether the
Franchisee has completed the training to a satisfactory level. s m m m m
IIIIIIIIIIIIIIIIIII(IIIIIIIIIIII)III
EEEEEEEEEEEEEEEEEEEEERE.

The Company will provide training for employees or prospective
employees of the Franchisee at [its head office / a location chosen by
the Company]. Training will be provided by the day and charged m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEESRm
ssnsnnnEEnf (20 e mmmEnn.

Ongoing Company provision

During the operation of the Franchise, the s s s s s s s s s e e s e EEEEE

9.1.

9.2.

provide the Raw Materials and the Branded Supplies;

provide and maintain the Manual,
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10.

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

provide training for the employees of the Franchisee at cost to the
Franchisee [at the Franchise Premises/atpremiseSa s s s e e m m m
IIIIIIIIllIllIIIIIIIIIIIIIIIIIIIIII];

recommend sources of materials, goods and services fromtime m m m
EEEEEEEEEEEEEEEEEEEERNR,

provide advice, to the extent it judges to be reasonably required, by
telephone /m e EEEE EEEEEEEEEEEEEEEEENEENENEN;

provide whatever marketing assistance and promotional material in any
medumMeeeEEEEEEEEEEEEEEEEEEENENEN,

develop public relations and promotional campaigns for the benefit of
theCentra/ s e e EEEEEEEEEEEEEEEEENEEER,;

supervise advertising by the Franchisee so as to impose appropriate m
EEEEEEEEEEEEEEEEEEER.

Franchise fees and other payments

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

In consideration of the Company granting the Franchise, the
Franchisee shall pay the sumof £[(10,000 | s s e e e e e EEEEE N
EEEEEEN.

By the tenth day of each month, the Franchisee shall pay to the
Company [5%] of the money in any form, received from e e e e e e m =
EEEl , EEEEEEEEEEEEEEEEEEED EEEEEEEEETRm
EEEEREN.

During a period of [30] days prior to opening the Franchise Business,
the Franchisee willspend atleast £[1000 s e e e EEEEE EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

During the operation of the Franchise, the Franchisee will spend at
least £ [1000] per month on advertisingintended s s s e e e e e EE &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
n.

All advertising must be approved by the Company as to materials, m =
EE EEEN EEEEEEEEEEERN.

The Franchisee shall pay each month for the Raw Materials and
Brande e e e e EEEEEEEEEEEEEEEEEEEER.
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11. Payment terms

11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

All sums due under this agreement:

11.1.1 shall be made by the due date, failing which the Company may
charge the Franchisee interest on late payments on a daily
basis at arate equivalentto[5]% s e e e e EEEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEN,;

11.1.2 Interest shall be calculated and compounded monthly.

11.1.3 shall be paid in pounds Sterling by internet transfer to the
accountnotifedtothe s e e e EEEEEEEEEEEEEEEER
EEEEEEEEEENN.

Payment for Goods shall be made by the tenth day of each month in m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

All goods sold to the Franchisee shall remain the property of the
Companyunti s e s e e EEEEESEEEEEEEEEEEEEEEENEN

All payments to be made by [name] under this agreement shall be
made in full without set-off or counterclaim [(where the party is situated
outsidetheUK) s e e e eSS S EEEEEESEESEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEN]

Payments shall be made without deductions. If the applicable law
requires any tax or charge to be deducted before payment, the amount
due under this agreement shall be increased so that the payment m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
n.

Any sum due under this agreement not expressed in Sterling shall be
converted into Sterling at the official rate of exchange in London at the
close of businessonthe[lastday s s s e e e e e e e e e e ]|nnm
IIIIII[IIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEENN]
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12. Right to Renewal

13.

12.1.

The Franchisee may renew the Franchise for any number of additional
periodsof e EE | EEEEEEEN , EEEEEENEN:

12.1.1 gives written notice to the Company at leastthree s m e m m =
EEEEEEEEEEEEERN,

12.1.2 has achieved the minimum targetsalesSseta e e e e e e E E &
EEEEEN,

12.1.3 isnotinbreachofany s s s s s s e e e EEEEEEN;

12.1.4 signs the then current version of the Franchise agreement of
the Company, which may be different from this agreement in
providing new methods of training, new royalty rates,
advertising and marketing provisions, s s s s s EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEN,

12.1.5 is not affected by any circumstance (as set out below) which
COUl NN EEEEEEEEEEEEEEEEEEEENEEEENENENR
HENE.

12.1.6 pays the renewal fee of £ [5000].

Data Protection Act 2018 Compliance

13.1.

13.2.

13.3.

To satisfy the Company’s and the Franchisee’s legal obligations in the

European Union concerning the personal data of customers and clients
of the Franchise Business, eachof [ ABCLid| s e e [e e e |mmmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

[4].

Those obligations shall continue to apply after expiry or termination m m
EEEEEEEEEEEEEEEEEEEEEER.

If the Franchisee operates the Franchise Business in any jurisdiction
outside the European Union, it agrees to register the Franchise
Business with the appropriate supervisory body for data protection in
theIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.
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14.

Franchisee's undertakings

The Franchisee now undertakes to:

14.1.

14.2.

14.3.

14.4.

14 5.

14.6.

14.7.

14.8.

14.9.

14.10.

14.11.

14.12.

participate personally in the operation of the Franchise Business for at

least [30] hours in at least [48] weeks of the year and to leave a trained
andCompetentlIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEN,

make certain that the Franchise Business isoperatedtO s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE.

comply in all respects with the proceduresand s s e e e e e e e E E &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EE NNl EEEEEEEEEEEEEEEEEEEEEEEEN,;

notconductanyaspectOf s e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEN;

not do anything whichmay harmthe s s s s s s s s s e e s EEE =
EEEEEEE [ EEEE | EEEEEEEEEEEEEEEEEEEEEEN
EEEEN;

employsuitably s s s s s s s eSS EEEEEEEEEEEEEEEEEN
EEEN;

maintain high standardsOf s s e e e e e EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEEEEEEER,;

touseonlytheCompanyS e s s s e s s e EEEEEEEEEEEEEEN
EEEEEEEEEN, EESESEEEEEEEEEEEEENEN.

obtainand maintainallthe s e e e , e EE e, EEEEEEEEEEEEN
EEEEEEEEEEEEESEEEEEEEEEEEEEER,

maintain accounting, employmentandother s s s e e e e e e e mE ®
EEEEEEEEEEEESEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEN;

make availabletotheCompany s s s s s s s s s s s s s EEEE«N
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
u,

pay all taxes as due;

10 © Andrew Taylor and Net Lawman Ltd



14.13.

14.14.

14.15.

14.16.

OR

14.17.

14.18.

14.19.

14.20.

14.21.

14.22.

14.23.

14.24.

14.25.

14.26.

maintain a relationshipwithevery s s s s s s s s EEEEEEEEEEN
EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEN,

sellthe Drinkand Mealsandany s s s s s eSS EEEEEEEEEEN
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEER
EEEEEEEEEEENEN;

atalltmesmaintain E e e e EEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEENNEEN,

mantainthe s e e e EEEEEEEEEEEEEEEEEEEEENNNENR,;

nOtChangeinllllllIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEENN,

alwaySUSEhiSIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEERERNR.

allow access to any person authorised bythe s m e m , s e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEED  EEEEEEEER.

attherequestoftheCompany, O e e s s EEEEEEEEEEEEEEE
EEEEEEEEEEEEEESEEEEEEEEEE[EEEE/EEEEN
EeE/mEEnm]

notincorporate orchangethe s e e e e e EEEEE EEE EEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEENEEEN.

notuseanybusinessnameof E e e EEEEEEEEEEEEEEEEN
EEEN, EEEEEEEEEEEENEEEEEENEEEEEENENN.

conducttheFranchiSE s s e e e E EEEEEEEEEEEEEEEEEER
EEEEEEEEEENNNR,;

not sell, transfer, sublicense, or assignany right Or s s s s e s e E m &
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEERE.

provide for assessmentbythec s s e e e e e e EEE E-EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Each shareholder in a corporate Franchisee, whosignS e s s s s mm =
, IHE I N EEEEEEEEEEEEEEEEEEEENEEEN EEEEEHm

11 © Andrew Taylor and Net Lawman Ltd



15.

16.

Exclusive purchase arrangements

The Franchisee will not buy from any supplier except the Company, s s m m =
EE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE.

Transfer on death of Franchisee

16.1. Inthe event of the death of the Franchisee, the Franchise s s s s m m =
s, e (30| s EEEEEEEEEEEEEEEER
EEEEEEEEN, EEEEESEEEEEEEEEEEEEEENEENEEEN
EEEEEEEEEN.

16.2. A Close Relative of the deceased Franchisee may take over the
Franchise provided heisqualfel s s s s e e e e e EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIIII
EEENE.

16.3. No transfer fee shallbe payabletO s s s s s s s s s s s EEEEEESE
EEEEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEN
EEEEEE-EEEN.

16.4. Thegrantof anew franchisewilbe s s e e e e e e e e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEN
EEEEEEEEEEEENEEEEEEEEN.

16.5. A transfer to any other personshallbe s s s s s s s s s s EEEEE R
EEEEEEEEEEEESEEEEEESEEESEEEEEEEEEEENER
EEEEEEEEEEEESEEEEEEEEEENEN.

16.6. If the quality of management of the Franchise Business is reduced in
the judgementofthe s m e e s e EEEEEEEEE[EEEE]EEN
B, EEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
B sesssssnssnnsnnnnnnnnnnnnn?20%]

12 © Andrew Taylor and Net Lawman Ltd



17.

Company'’s right of pre-emption before transfer of the
Franchise

17.1.

17.2.

17.3.

17.4.

17.5.

17.6.

Theprocedure Sl s EEEEEEEEEEEEEEEEEEEEER"N

If and whenever the Franchisee wishes to assign, sub-contract, s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEENESR
EEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

The Franchisee must give notice in writing to the Company, s s s m = =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEN EEEHm
EEEEEEEN:

17.3.1 the name of Transferee;

17.3.2 information relating to the Transferee of the s m e e e e E E E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEENN,

17.3.3 the proposedtransferprice, s s s e EEEEEEEEEEEEN
EEEEEEEEEEN-EEEEEENN;

1734 adraff s s e e e e EEEEEEEEEEEEEEEEEEEEER

TheCompanymaymake s s e e e e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENNN.

All of the information given to the Company (‘s s s s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Company must, within [28] days of the date it was notified of the

possibility of a transfer by the Franchisee, s s s s s s s e e s E ®
EE-EEEEEEEEEEEEESEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEN EEEEEEEEEEEE[28|mEEnm,
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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17.7.

17.8.

17.9.

If the Company electsnottobuy s s e e EEEEEEE N EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEN:

1771 theTransferee iISE s e e E E EEEE EEEEEEEEEEEENRN
EEEEEEEEEEEEN EEEN

1772 theTransfereeiSE s e e E E E EEEEEEEEEEEEEENEHN
EEEEEEEEEEEEEN EEEEN

17.7.3 the Transferee is disqualified by his failure tO s s e e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEN.

IftheCompany SOE E E N, EEEEEEEEEEEEEEEEEENEENER
EEEEEEEEEEEEEEEEEEN.

If the Company elects to buy the Franchise Business, completion shall
EessEEnEEEEEN [ 0] sEEEEEEEEEEEEEEEEEEN-
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

IftheCompanyeleCtS aE s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER:

17.9.1 the FranchiseeisfreetOE e e E e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENER,

17.9.2 the Franchisee maynotchangeany s s s s s e s e mm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEENEN,

17.9.3 the Company shallnotobjecttO s e e e e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEENENEN;

17.9.4 on completion of the transfer, the Franchisee shall procure that
the Transferee simultaneouslyenterS e s s s e e e e e E N =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

17.9.5 the Company shall co-operatefullyand s s s s s s s s s s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
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17.10.

17.11.

17.9.6 if the sale to the Transferee does not proceed, the Franchisee
maynot-l-------------l-----------
EEEEEEEEEEEEEEEEN|[]l2 | sEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEER.

If the Company has the right to buy the Franchise Business in
Circumstanceswhere-------------------------
EEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEESR

17.10.1 the Franchise Business is a going concern.

17102thesaleiSsai s e e e E E EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEENEEN.

17.10.3the buyer mustemploy staff s s s e e e e e e e e e e e EEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN.

17.10.4 the buyermusthimself s s e s s e e EEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEENEN.

There shall be deducted from the purchase price payable by the m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

18. Terms for transfer to a third party

18.1.

AtransfertoathirdpartywhO s s s s s s s EEEEEEEEEEEEN,
EEEEEEEEEEEESEEEEEESEEEESEEEEEEENEEEEN
EEEEEEEN:

18.1.1 theTransfereemustmeei E e e E E E E E EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

18.1.2 theTransfereesignin e e e e e e e N -EEEEEEEEEEN
EEEEEEEEENEENEN.

18.1.3 payment to the Company of a contributiontothe coOStm m m m =
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
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19.

18.2.

18.3.

EEEEEEEEEEEEEEEEEEN, EEEEEEEEEENEN
EsEnf[mmmnm]

18.1.4 paymenttotheCompany s s s s s e S EESEEEEEEEEEEN
m £[50, 000 ].

18.15 paymenttothe s s e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN.

If a transfer does notproceed, the s e e e e E EEEEE EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEE.

The transfer must be completed within [12] weeks of the s m m m m m =
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEENENH
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEN.

Franchise operated by a partnership

19.1.

19.2.

If the Franchisee wishestoenterintfO e e e e e e E EEEEEEEEEN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEETEm
EEEEEEERNR:

19.1.1 thenewpartner(or,ifas e, EEEEEEEEEEEN)NN
EEEEEEEEEEEESEEEEEENEEEEEEEEEENER
EEEEEEEEEEEENEEEEEEENEN.

19.1.2 theTransfereesignin e e e e e e E N -EEEEEEEEEEN
EEEEEEEEEEEEN.

19.1.3 payment to the Company of a contributiontothe coOSt s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEED EEEEEEEEEEESR
esEnf[mmmnm]

19.1.4 paymenttotheCompany s s s s eSS EESEEEEEEEEEEN
m £[50, 000 ].

19.15 paymenttothe s s e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEEN.

In the event of any of:

19.2.1 the death of one of the partners,

16 © Andrew Taylor and Net Lawman Ltd



19.3.

19.4.

19.5.

19.6.

19.2.2 thepurportedoractUa/ s e EE EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEENN,

19.2.3 the bankruptcy or proven insolvency of a partner;

thepartner(S)remainingmay s s e e e EEEEEEEEEEEEEEEN
EEN . EEEEEEEEESESEEEEEEEEEENEN EEEEEEEN
[

19.2.4 givenotice oftheirwisSh e e e e e e e e e e eeennn[60]m
EEEEEEEEEEEESEEEEEEEENEN,;

19.2.5 obtain the approval of the CompanytO s s s s s s s s s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEENERN,

19.2.6 sign anew franchise agreementineE e e e e e EEEEEE NN
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEENEN,

19.2.7 pay the Company a contribution to the cost of providing
assessment,lllIllllllll,IIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
, mamssssssnsnnsmnnf|[50,000]

TheCompany s s s s e s EEEEEEEEEEEEEEEEEEENEEER
EEEN.

If the surviving partner(s) wishes to introduce a new partner, s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

If such an application is made, the Company will not refuse it
unreasonably,normake s s e EEEEEEEEEEEEEEEEN . EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEER.

Each of the partners now undertakestoreporttO s s e e e e e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEE N  EEEEEEEEEEEEEEEEEEEEEEEE.
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20. Franchise operated by a company

20.1.

20.2.

20.3.

The following terms apply ifthe s s s e s e s s s EEEEEEEEEER
EEEEEEEEEEEESEEEEEEN. EEESEEEEEEENN:

20.1.1 becomes insolvent; or

20.1.2 isthesubjectOf e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN EEEN

20.1.3 transfersorcharges,orattemptS e s e e e EEEEEEEEEN
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EN ., EEEN

2014 issubjectiO NN EEEEEEEEEEEEEEEEEEEEENEN
EEEEEEE EEEN

2015 issubjectiO N EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEN,

the Franchise shall terminate automaticaly s s s s s s e e e e e mm®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The Company shall not object unreasonablytoachange s s e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENR.

If the shareholders in the Franchisee propose a change which does, in
EEEEEEEEEEEEEEEEEEENE EEEEEEEEEEEEEETR
EEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN:

20.3.1 The Company approving a person who is a shareholder and =
EEEEEEEEEEEEEEE  EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEENERN,

20.3.2 ThesigningofanEW s s s e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEESEEEEEEEEEENER
EEE.

20.3.3 Payment to the Company of a fee calculated as the proportion
Of£[10,000 | s e EEEEEEEEEEEEEEEEEENENEEN
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
, AN EEEEEEE N (EEEEENEEN)ENEN.
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21.

20.4.

20.3.4 if and so far as the Company requiresinitSe s s s , s e e E m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEERE.

If the Franchise terminates, the Company shall have arightto m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEDE . EEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEERE.

Insurance

21.1.

21.2.

21.3.

21.4.

21.5.

21.6.

21.7.

The Franchisee will obtain and maintainaninsuranCE s s e e e e E m &
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER.

The Franchisee shall keep the Goods insuredtO s s e e e e e EE R =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Franchisee willpay allthepremiumS e e e e e e e EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEERE.

The Franchisee will ensure thatthetermsS s s s s s e e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN.

The Company's interestwillbenotedoON e e e e e e e e e e EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEERE.

The insurance policy will stipulate thatthe s s s e e s e e e EE R E =
EEEEEEEEEEEEEE[1S|sEEEEEEEEEEEEEEEEEE
EEEEEEEEEENEEN.

If, when the Company asks, the Franchisee fails to delivertO s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
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22.

Risk and retention of title

22.1.

22.2.

22.3.

22.4.

22.5.

22.6.

22.7.

22.8.

The Company shall deliverthe Goods, s s s s s s s s eEEEE N
B, EEEEEEEEEEEEEEEEEEE|[EEEE]

Inspiteofdeliveryhavinge e s e e e e S EEEEEEEEEEEEN
EEEEEEEESEEEEEEEEEEENEEEEEEEEEN:

2221 theFranchiscéE s s s e E EE EEEEEEEEEEEEEEEER
EEEN EEEN

2222 noothersumS e s E e EE EEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEENEN.

Until property inthe Goods passeStOE s e EE EE N , EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN.

The Franchisee shall store the Goods (atnocosttO s s m e Emmm ) =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEERE.

Notwithstanding that any of the Goods remain the property of the
Company------------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
HE.

Any sale or dealing shallbe asaleoruseoOf e e e e e e e EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN EEETHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEE.

Until property in the Goods passes from the Company the entire
proceedsofsaleofth e s e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEERERER.

The Company shall be entitled to recover the price charged for the m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.B®
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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23.

22.9.

22.10.

22.11.

22.12.

IftheCompanyaskS s s s s s e e EEE EEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEENEN.

If, when asked, the Franchisee failstoreturnthe s m e m , s e e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
H . EEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEREN.

The Franchisee shall not pledge or in any way charge by way of
security forany indebtednessany s s s s s e e s EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEESR
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEERE.

While ever the Company hastittc s s s e e s e e e s s s sssEEE®
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEN
B, EEEN:

2212 1ttletO M e E E E E EEEEEEEEEEEEEEEEEEEEEN
EEEN;

22.12.2 the Franchisee shall hold such products aSS e s s s s e s mE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE.

22.12.3 all the Company’srightsinrelatonto s s s s e e n (e mm =
IIIIIIIIIIIIIIIIIIII)IIIIIIIIIII
EEEEEEEEEEEEER.

Intellectual Property

The Franchisee agrees with the Company:

23.1.

23.2.

23.3.

23.4.

notto cause anythingwhiCh e s s s s s s s s EEEEEEEEEEEE
EEEEEEEESEEEESEEEEEEEEEEEEEEEENN.

tonotfythe s e e e EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEN;

to take such reasonable actonasthec s s e EEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETEHE
IIIIIIIIIIIIIIIIIII;

tomarktheGoods[and e s e e e e EE | [EEEEEEEEEEEEEER
EEEEEN | EEEEEEEESEEEEEEEENENN;
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24.

23.5.

23.6.

23.7.

23.8.

23.9.

23.10.

23.11.

to compensate the Companyforany s s s s s s s s EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN;

to indemnifytheCompanyfor s s s s s e s e s EEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEN;

on the expiry or terminationof thiSeE e e e e e EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEN,

nottotamperwithany s s s s s s eSS EEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEENEEEEEEEEEENEN;

NnottOUSE R E EEE EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENEN,

nMotioOUSE R E EEEEEEEEEEEEEEEEEEENEEEEENEENR
EEEEER,

nottouse [thenameof e e EEEEE EEEE | EEEEEEEEEER
EEEEEEEEEEEEEEEEE[EEEEEEEE | EEEEEEEEN.

Automatic or immediate termination

Without prejudice to any other right or remedy it may have, either s s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm

24.1.

24.2.

24.3.

24.4.

the other party is declared or becomes insolvent;

theotherpartyconveneS A s s e e EEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER;

a petition is presented or a meeting is convened for the purpose of
consideriNnE e EEEEE N, EEEEEEEESEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEENEN,

a trustee, receiver, liquidator, administrator, s s s e e EEEEE EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEN,
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25.

245, distress,executioN e e e E EEEEEEEEEEENEEEEEEEENN,N
EEEEEEEEEEN.

246. theFranchiseeisconvictec e e e e E EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEN.

24.7. the Company reasonably decides that continued operaton e s e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEER.

Termination by the Company on notice

The events listed below are “Default Events”. If the Franchisee has not made
QOO EEEEEEEEEEEEEESEEESEEEESEN, EENEEEEN,ENN
EeEEEEEEE[30 s EEEEEEEEEEEEEEEEEEEEEEEEER
E,EEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEN
EEE:

25.1. conduct by the Franchisee whichmaterialy s s s s s s s s s s mn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEN.

25.2. apurported assignment,transfer, s s s e e e E S -EEEEEEEEEE
EEEEEEEEEEEESEEEEEEEEEEESEEEEEEEEEEEER
mE.

253. fallurebythe s e e e EEEEEEEEEEEEEEEEEEEEEENENEN
EEEEEEN.

25.4. failure by the Franchisee to make timely payment s s s s s e s e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

25.5. failuretomakegoodabreachof s s e e EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEN.

25.6. repeated failure by the Franchiseetocomply s s s s s s s s s n =
EEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEETR
EEEEEEEEERERER.

25.7. the Franchisee abandons the franchise by failing to operate the
Franchise Business for [30] consecutivedayS, O s s e e e e EE E E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEE Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEENRH
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20.

25.8.

the Franchisee makes a material misrepresentation relatingto s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR

Consequences of termination

Upon termination of this agreement for any reason:

26.1.

26.2.

26.3.

26.4.

26.5.

26.6.

theFranchiscée s e e e E EEEEEEEEEEEEEEEEEEEEENER

the Company hastheoptOn e e e e EEEEEEEEEEEE EEEER
EEEEEEEENEEEEEENEEEEEEN,;

theFranchiscE s s e EE EEEEEEEEEEEEEEEEENEEEEER
EEEN:

26.3.1 have access to the Franchise Premises;

2632 takeover s E e E E E E E E EEEEEEEEEEEEEEEEER
EEEEN;

2633 taktcAm E E E EEEEEEEEEEEEEEEEEEEEEENNER,;

26.3.4 take atransferofalldomaine e e s, s e e e EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEE;

26.3.5 take a transfer of any other leased asset.

The FranchiseeundertakestoSign e e e e EEE EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEER.

each party shall returnto the other,all E s e s e e e e e e EEE EE N,
EEEEEEEEEEEEEEEEEEEN, EEENEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEENENN;

each party shall remain liable to perform all outstandng e e e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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26.7.

26.8.

exceptasprovidedhere, s s s e EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEN.

The Franchisee undertakes with the Company:

26.8.1 not to accept orders from or otherwise deal with any customer
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
Illlllll(lllllllllIIIIIIIIIII)II
EE(EEEE)EEEEEEEEEEEEENNEN;

26.8.2 not to be engaged or concerned directly or indirectly s m m m m
IIIIIIIIIIIIIIIIIII[IIII]IIIIIII
IIIIIIIIIIIIIIIII(IIII)IIIIIIIII
EEEEENEN,;

26.8.3 nottosolicitoremployany s s s s s s s EEEEEEEEEEN
EEEEEEEEEEEEEEEEEE(EEEN)EEEEEENEN
EEEEEEEN.

27. Confidentiality

27.1.

27.2.

The Franchisee agrees and undertakes that he will:

27.1.1 keepallrecordsOf s e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEN;

27.1.2 keep allrecordsonly at[hisaddresS| s s s e s e s m mm = (
EEEEESEEEEEESEEEEEEEEEENEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEENN)

27.1.3 use his best endeavours to keep confidential (@and e e m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIII)IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEN.

TheFranchiseeagreeSE s s e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEENER:

27.2.1 store, copy, or use the Confidential Informaton e s e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIIIIIIIIII[IIII....]

2722 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENER
EEEN/EEEEEEEEEEEEEENEN.
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28.

27.3.

27.4.

This paragraph does not apply to disclosure:

27,3 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

27,322 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEN.

27,333 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEEEEEEEENEN.

27,34 EEEEEEEEEEEEEEEEEEEENEEEEENEEEEEEER
EEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIlIIIIIIIIIIIIIIIIIIIII[IIII]II
EEEEEEEEEN , EEEEEEEEEEENEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

Confidentiality of Know-how

The Franchisee agrees:

28.1.

28.2.

28.3.

28.4.

28.5.

EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEESR
IIIIIIIIIIIIIIIII(IIIIIIII)IIIIIIIII
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEENEN,
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286. EEEEEEEEEEEEEEEEEEEEEEEN-EEEEEEEEENERN
EEEEEEENEN.

29. Time s of the essence

29.], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN . EEEEEEEEENEEEEEEENEEN
m.

29.2. [N EEEEEE ]| EEEEEEEEEEEEEEEEEEEEEEEENER
EE [ EEEEEEEEEEEN | EEEEEEEEEEEEEEEEEENEER
EEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN.

30. Limitation of liability

30]. EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN  EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
BN, EEEEEEEEEEEN EEEN, EEEN , EEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m£[100,000 (e EEEEEEEEEEEEEEEEEN)].

302 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN, EEEEEEEENEEEEENEEENEEEEENNER
EEEENN:

30.2.1 indirect or consequential loss; or

3022 EEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEN
B, EEEEEEEEEEEN.

31. Publicity / Announcements
31.1. Neither party shall:
31.1.1 make any public announcement; or

31.1.2 disclose any information; or
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32.

31.2.

31.3.

3113 EseEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEENENEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIlIIIIIIIIIIIIIIIIIIIIIII3,II
EEEEEEEEEEEEEEEEEER.

Irrevocable power of attorney

32.1.

32.2.

32.3.

32.4.

32.5.

32.6.

32.7.

EEEEEEEEEEEEEEEN|[1{]|seEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN EESEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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328, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
aennnnnnl1971 mmmm4g.

33. Indemnity

33, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN:

33].] e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEER
HE, EEEEEEE R, EEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEESRN.

332 s EEEEEE,EEEEEEEEEEEEEEEEEEEEENER
EEEEN, EEEN, EEEENEEENEEENNEN,;

333 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE|[EEEEEEER
EEEEE [ EEEEEEEEEEEN | EEEEEEEEEEEER
EEEEEEEEEENN]

332 EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, AEEEEEEEEENN.

333 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEN, EEEEEEEEEEEN EEEEEEEEEEEEEEEN, NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEER:

333 EEEEEEEE , EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENEN, EEEN, EEEEEEEEEEEN,;

33.3 SR EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENENENR,
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34.

35.

36.

334, EEEEEEEEEEEEEEEEESEEEEEEEEENEEEEEENEEEN
EEEEEEEEEEEEEEEN [ EEEN|EEEN, S EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEENN
EEEEEEEEEEN, EEEN, ENSEN EESEEEEEEENEEEEEN
EEEEEEEEEEEEN, S EENEEESEEEEEENEEEEEEN
emf£[500,000 [ e EEN]].

Damages not adequate

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIIIII,IIII[IIIIIIII]IIIIIIII
EE NN , EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEETR
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIIIIIIIIIIIIIII[IIIIIIII/IIIIIIIIII
II]IIIIIIIIIIIIIIII.

Uncontrollable events

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIII,[IIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIII].

Miscellaneous matters

36]. EEEEEEEN, EEEEEEEN, EEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEN.

362. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEENEN, EEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEENN.

363, EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN, EEEEEEEEEEEN, EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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36.4.

36.5.

36.6.

36.7.

36.8.

36.9.

36.10.

EEEEEEEEEEEESEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN (EEEEEEEEEEEEEEN
)eeen1999 /s (EEEEEEEEEEEEEEEN)(EEEN)
20/ amEEEEEN.

It shall be deemed to have been delivered:
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEERN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER:
EEEE/2EEEEEEEEEENENR,;

EEEEEEEEEEEEEEEE-EEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEN-EEEN EEEEZ2 EEEEEEEEEEEEEEER
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EEEEEEEN - EEEEEEEEESEEEEEEEEEEEEEN
EEEEN. (EEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEN-EEEN EEEEESEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEESNEEEENEENER
EEEE]

36l]]. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN.

3612 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN.

3613 EEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEEEN
EE/EEEN/ EEEEEEEN | EEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

EEEEEEEE/ EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDNm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNR.

OR

EEEEEEEN/ EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN/EN
IIIIIIIIIIIIII[IIIIIIIIIIII].

EEEN , EEEEEEEEEEEEEEER [ ]
print name
EEEN, EEEEEEEEEEEEEENER [ ]
print name
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Schedule 1: Intellectual Property
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Schedule 2: Branded Supplies
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Schedule 3: Press release

35 © Andrew Taylor and Net Lawman Ltd



Schedule 4: Data Protection Act 2018 Compliance

1. Definitions

EEEENEN:
“ACt”
“Associate”
“lCO”

“Data Protection Legislation”

‘the GDPR”

“the applied GDPR”

“Law Enforcement Directive”

means the Data Protection Act 2018.

means the Information Commissioner’s Office.

means all or any of:

(a) the GDPR,

(b) the applied GDPR,

(c) the Act,

(d) regulations made under the Act

(smmm)ssseEssEnEEnEnnEm2(2
)EEEEEEEEEEEEEEEEnnnn 1972
EEEEEEEEEEEEEEESNEEEEEENEN
EEEEEEEEEEEEEENEEN.

snsnnnnn(emnn)2016/679mmmmn
EEEEEEEEEEEEEEEEEEEEEENEN
seeenEE’2/ emEn200eeEEEEEE
EEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEN (EEEEEEEEEEEENEEN

m)

EEEE EEEEEEEE’EEEEEEEENN
EE.

ssssnnnn (ennn)2016/680 e mmmm
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EEEEEEEEEEEEEEEEEEEEEENEN
27aeen 20O e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEENER
EEEEN , EEEN , EEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEN, EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEN , EEN
ssssssnnnnnnnnnnn?2008/977/
EEEN.

LL 11
EEEEEEEEN, EEENE-EEEN, EEEEEEEHm

EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEENENER.

13 ”
EEEEEEEEEEEN, EEEEEEEEN EEEEEEEEEEEEEEENEHRm

Data Protection

2.1.

2.2.

2.3.

2.4.

A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEsEnEEEs | EEEEEEEEEEEEN.
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How
data

the Company and the Franchisee shall process

3.1

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

EEEEEEEEEEEESEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEENEEEEEEEEEEER
(mmemEEEm)
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3.8.

E(EEEE)EEEN:

3.7.1

3.7.2

3.7.3

3.74

3.7.5

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEN . E NN EEEEEEEEEEEN EEEEER
IIlIlIlIIIIIII/IIIIIIIIIIIIIIII,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EER
|

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEED EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDR
EEEEEEEEEEEEEEEENEEEENE EEEHN

EEEEEEEEEEEESEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEN (EEEEEEEEEEN
EEEEEEEENN)

,y AN EEEEEEEEN  EEEEEEEEEEEEEEEE . BEEEENN

3.8.1

3.8.2

the pseudonymisation and encryption of personal data;

39 © Andrew Taylor and Net Lawman Ltd



3.9.

3.10.

3.11.

3.12.

383 EEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENER
EEEEEEEENEEEEEEEENEEENNEN,

39] EEEEEEEEEEEEEEEEEEEE(NEEEEEEEN)EN
EEEEEEEEEEEEEEEEEE-EEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEENER;

392 EEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENNEN,

393 EEEEEEEE , EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN(EEEN EEEN . EEEN-EEEEEEEN
EEEE)EEEEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN EEEN

394 EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEENN
sssneEEn32 () seeEEEEEEEER;

A EEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEDR
EEEEEEEEEEEENR EEEEEEEEEEEEEEEEEEENRN N
EEEEEEEEEEN , EEEN , EEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIII(IIIIIIIIIIIIIIIIIIII-IIIIIIII)
EEEEEEEEEEEEEEEEEEEEEEEE.

EEEEEEEEEEEEEEEEEEEN (EEEEEEEEEEEEEER
EEEE N2/ EEEN)EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEN EEEN, EEEEEEEN,N
EEEEEEEEEEN EEEEEEEEEEEE , EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEENEER
EEEEEN,;

provide reasonable assistance to each other in:

312] s EEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEENENENR,
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3.13.

3.12.2

3.12.3

3.12.4

3.12.5

IIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIIIII

IIIIIIIIIIIII)IIIIIIIIIIIIIIIIIIIIII

4. Posttermination

4.1.

4.2.

41.1

4.1.2

4.1.3

4.1.4

EEEEEEENl{aEEEEEEEEEEEEEEEEEEENER
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
N,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEETER

41 © Andrew Taylor and Net Lawman Ltd



5. Warranty and acceptance of liability

5.1

5.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEED , EEENE-EEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEN/ EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER.
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Appendix 1 to Schedule 4

Data Processing Activities

What either party may process in each category

1.

1.1.

1.2.

13.

1.4.

1.5.

1.6.

1.7.

Name

Address

Email address

Phone number

Date of birth

EEEEEEEEEEEEEEEEEEEEEEEER ,EEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEESR

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII]

Processing the data of these data subjects

2.1

EEEEEEEEEEEEEEEEEEEEEEEEEEEN EENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEER

3.1.

3.2.

Retention period

4.1.

4.1.1. for accounting and taxation purposes;

4.1.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEER;

4.1.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEENEEENEN,;
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4.2. EEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE . EEEERN
EEEEEEEEEEEEEER.
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Explanatory notes:

Franchise agreement: restaurant, cafe or other food retail

General notes

1. Although all matters relating to the management, operation and structure of a
company are regulated by statute, this agreement is comparatively
unregulated. ltistherefore e e E EE E E EEEEE EEEEEEEEEEEEEN
EEEEEEEEEN.

However, franchise arrangements are watched by many organisations and
critics. If you want your franchising business to be a success, you should keep
the deal fair in the eyes of the World. The starting point for this agreement
should therefore be a “wish list' s e e e e e EEEEEEEEEEEEEN BN
IlllllllllllllllllllllllII,llllllll!

We advise that you do not add greatly to the detail of the franchise
arrangements. It is certain that you will need to change them from time to
time. Keepthisdocumenttothe s e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE.

2. Just in case you are new to legal agreements: defined terms are given cap
initial letters so that you are aware, as you read and come across caps, that
the meaningofawordorphraseis “ss s s " EEEEEEEEEEEN . EEN
EEEEEEEEEEEEEEEEEEEERNR:

2.1. sothatyou know what technicalorobscure s s s e e e s s , e mE =

2.2. to give a limited meaning to words or phrases which may otherwise m m
EEEEEEEEEEN EEEHR

2.3. to enable a necessarily long definition to be given, so that when you
come the word in the document,youarec s s s e e e e e e 50 m
EEEEEEEEENR.

3. Neither the front sheet nor the contents list are part of a document, nor
necessary for it to be effective. If you want to decorate the front of your
document------------------------,---------
mmm!

4, The franchise premises: we have assumed that either the company has no
direct interest in the franchise premises, or, more likely, that the franchise
branch operates from property held under a lease to the franchisor and sub-
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lettothefranchisee. Inthat s e e e E E E EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEESEEEEEEEEEEEN-EEEEEENN.

Paragraph specific notes

Notes numbering refers to paragraph numbers.

1.

Definitions

Check very carefully to be sure they apply exactly to your proposals. You
should first decide on the contents of the document, then return to check what
definitionsareneededanC e e e e e E E E EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENE.

We have had difficulty in deciding on the most appropriate references to the
main business on the one hand and the franchisee’s business ion the other
hand. Use of the word “business” may be confusing. We have chosen
“Central Undertaking” simplytomakethc s s s s s e e e e e e EEEEEE®
Al EEENR  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEN.

You may not require a reference to software. Most businesses will use some
software which is tailored to someextent, f s s e e EEEEEEEEEEEE®
EEEEEEEEEEN.

We have defined the manual as any number of documents. What it means is
all of the documentsyouprovideaSE s E s . EEEEEEEEEEEEEEEN
EEENE.

We have allowed for some information to be in schedules to the agreement.
You can add to the schedules, changeordeletc s s e e e e e EEEEEEEE
EEEEEEEEEEEEEEEEE.

Interpretation

We advise you to leave all these in place because they tie in to important
points in the way a judge would interpret the agreement. The point on VAT
can be deleted for commercial transactions, when VAT is assumed to be due.
The last item covers future litigation,when e e e e e e e e e e EEEEEEE R
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEENE.

Warranties for authority
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The franchisor will already have made enquiries, but it is useful to have the
franchisee personally confirm these important points, so that he is liable m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Relationship of parties

Leave this provision in place. Every employer is required to comply with UK
anti-discrimination laws, which prevent discrimination on grounds of sex, race,
sexual orientation, disability, religion and age. However, in 2009 the Court of
Appeal decided that a contract could still be a contract of employment despite
the individual being called a franchisee and the contract being referred to as a
EEEEEEEN EEEEEE NN  EEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN BEEERm
EEEEEEERN.

Entire agreement

In law, the franchisee has signed to the manual (which may be contained in
several documents) in the form in which it is at the date of signing. There is
provision in the agreement for his accepting changes, but since he will not
have signed to them, theywill s s s s e e s EEEEEEEEEEEEEEEEER
E Il . EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
mm!

Note that the manual is defined as any number of documents. While it is good
practice to keep all instruction and guidance material in a single document,
your method of doing business may require separate documentsfora mm m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEERN.

Grant of franchise

The start date may be in the future. The possibility to terminate depends on
the franchise you are offering. Clearly, you cannot terminate on a whim when
your franchisee has spent large sums in setting up and may have taken a
|eaSEOfIIII.IllllllllIlllllllllllllllllllI
EEEEEEEEEEEEEEEEEEEENER.

Termination may be an issue. A franchisee does not want to be working for
ten years, only to have to hand his business back to you. You will have your
own aspirations and reasons for your decision so enter whatever period is
appropriate or no date at all. If there isno terminationdate s s e e e e e E E &
EEEEEEEEEE ‘EEEE  EEEEEEEEEEEEEEEN, EEEEEERN
EEEEEEEEEEEEEEEEER.

Early obligations of the company
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10.

11.

It will be necessary to think this through and list the items which may cause
worry to the Franchisee if notincluded. DonotgO s s s e s e e . EEEE N
EEEEEEEEEEEEEEENE.

Initial training

Training is important. It is also a matter widely discussed in books and
articles. So the agreement should cover this issue if only to satisfy the worries
of the franchisee. We haveuseditaSSE s e e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

Ongoing Company provision

This depends entirely on what you want to provide. Avoid committing to over-
detailedobligatoNnS e e e e EEEEEEEEEEEEEEEEEENEN.

Franchise fees and other payments

There is no law restricting what a franchisor can charge for what service or in
what circumstances. Basic common law is that a fee or charge should reflect
no “penalty”. So your solicitor can charge you £1000 an hour but he may not
chargeyouanextra“€Cif0anhouUr s s s e EEEEE EEEEEEEEEEEEN
EEEEEE . EEEEEEEEEEEEEENEEENEEENEENEEEEENEEENER
EEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEN . EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEE-EEEN EEEEEEEEEETERN

We take the view that it is best to state specific sums, even if they are later
erodedbyinflation. s e e e EEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEER.

What the franchisee pays and forwhatserviceS s s s s e s e EEEEEEE N
EEEEEEEEEEEEEEEEEEENN.

You should also consider the tax treatment of the initial fee. You should
consider the division likely to be drawn by HMR&C between revenue receipts
and capital receipts. Part of the initial fee may beregarded s s s s e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEERN
IIIIIIIIIIIIIIIIIIIIIIIIIIIII/IIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Payment terms
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12.

13.

The interest provision is useful to promote fast payment. The rate and
cumulating period are for negotiation, but you should remember that the
periodofcumulation I SEEEEEEEEEEEEEEEEEEEEEEEEENEN
IIIII.(IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEN"'EEEEEEEEEER
m").

Right to renewal

Only you can decide the framework of your franchise offer and set the terms
for renewal and transfer. We have provided example terms based on an initial
term of five years. This gives you the opportunitytochange s s s s s e m m m
EEEEEEEEEEEEEEED EEEN  EEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Data Protection Act 2018 Compliance
Self explanatory provisions.

The Data Protection Act 2018 applies to all personal data which passes
through your organisation or that of your franchisee in any way. The law refers
to “processing”. In plain English that means you do something positive with
thatdata. s e e EEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEE—B®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEE.

The scope includes data about any “INDIVIDUAL” whoislivinge e s s m m m
EEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEE.

A data controller decides the purposes for which, and how personal data m =
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEERN.

Because a franchise involves the probability that personal data will flow
between you and your franchisee for one reason or another, we s s e s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEN.

Where you are the processor, the law requires that you makethe s s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEER.

49 © Andrew Taylor and Net Lawman Ltd



14.

15.

16.

17.

You should identify whether your business is a "data controller” or a "data
processor” or both. Likewise you should do the same for a franchisee. s m m =
, IHEF I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
HEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEEEEED  EEEEEEEEEEEER.

It is important that you identify the extenttowhich e s s e e e e e e e EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The full requirements can be found at: https://ico.org.uk/for-
organisations/quide-to-the-general-data-protection-requlation-
gdpr/accountability-and-governance/contracts/

Please note that we have drawn this provisionand e s s s 4 ss s mE®
EEEEEEEEEEEEEEEEEEEERE.

The Appendix is for you to edit. We have entered lists and text as mere ideas.
tisuptOyOUREEEEEEE , EEEEEEEN EEEESEEEENENEN. NN
EEEEEEEEEEEEEEEEENR EEEEEEEEEEEN EEEEEEEHRm
EEEEEEERNR.

We suggestleavethisprovisionaS iSE s s s s s EEEEEEEEEEEEER
EEEEEEEN.

Franchisee’s undertakings

Most of these points will be covered in detail in your manual. But is a good
ideallllIlIlllllllllIIIIIIIIIIIIIIII.IIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Exclusive purchase arrangements

We assume you will wish to control the materials / ingredients closely. We
have placed thisshortiteminitSoOwWn e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Transfer on death of franchisee

This is the first of several paragraphs dealing with changesof s s s s s mm =
EEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEER.

Company’srightof prees s s s s s s s s e EEEEEEEEEEEEER

This is a difficult area. This is one where there may be legal provisions
preventing you from taking back a flourishing business at an under value. It is
important that you think through how you want your franchise to operate and
set down each step carefully. On the one hand you need to avoid making the
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18.

19.

20.

provisions obviously draconian, which would be bad for your brand and your
expansionplans.----------------,--------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEESR
EEEEEEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEERm
EEEEEEEEEEEEE.

The structure we propose in this and the following paragraphs is for the
company to have a right to buy the franchise back at market value. Later, we
provide for transfer payments and other charges to be deducted, so that
effectively, thecompanymaypaya s s s s s e S S EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEN . EEEER  EEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEER
EEEEEEEEENR.

The terms we have set out in this documentareflexble s s e e e e e e e E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

If you start with a sole owner, we advise you to leave in place the three
alternative “entities” for the franchisee. Later he may wish to incorporate m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEERE,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
m.

Terms for transfer to a third party

We have provided a simple procedure, largely s s s s s e e e e e e e E N
EEEEEEEEEEEEEEEN.

Franchise operated by a partnership

We do not intend that you should delete this paragraph simply because you
franchisee is notin a partnershipnow. f e e e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEER . EEEEEEEEEEEEEEENERN.

Franchise operated by a company

Even if the franchisee is a company, the directors may wish to join another in
aj0intllll.IIII,IIIIIIIIIIIIIIII,IIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEE.
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21.

22.

23.

24,

Insurance

The extentto whichyourequirethec s s s e EEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
..

Risk and retention of title

This is a very full provision to provide maximum protectionforthe s m m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Intellectual property

As you can see from the definition, IP is a big subject. Some IPiSa s s mm =
EEEEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEESR
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEE .EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEE.

Trademarks are registrable in the UK under the Trade Marks Act 1994 in

SpeCifiCEEE N . EEEEEEEEEEEEEEEEEEEEEEEN EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEN

If someone effectively steals your brand by dressing up his goods or services
KEemmEE , EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEER
EEEEEEEEEEEN ‘EEEEEEEE . EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEER

Tosucceedinapassingoff e s, s e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEN, EEEEEEEN, S EEEEEENEEEEEEEEEN
EEEEEEEENEN.

Automatic or immediate termination

These provisions are reasonable and work bothwayS. s s s s s s s s s mm ®
EEEEEEEEEEENEEEEEEEEENEEEEEEEEEEEEEEEENE ENB
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25.

26.

27.

28.

Termination by the company on notice

We have written this paragraph in strong terms to give you the legal strength
youwilwant. ss s s, sEEEEEEESEEEEESEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN.

Consequences of termination

ThesearfE e e EEEE N . EEEEEEEEEEEEEEEEEENEEEENENN
HENE.

You should know however that EU competition law may restrict your ability to
imposerestraiNtSONEEEE EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEN EE NN EEEEEEEEEEEEEEEEEEEEEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEE-ENEEN . EEEEEEEESRm
EEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEE EEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
HE.

Confidentiality

We have included this paragraph because every business has many secrets
WhiCheE s eEEEESESEEEEEEEEEEEEEEEEEEEEEEEEEEEER
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEN
EEEEEEENE EEEEEEEEEEEEEEEEEEEEENEEN.

Remembertote s s e EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEER.

Confidentiality of Know-how

Know-how is the term we use to describe all those “ways you do things”. m m =
H , B EEN EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
H. . EEE N  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
IIII.(lIIIIIIIIIlllIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEN)
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29.

30.

31.

32.

33.

34.

Time is of the essence

ThisisalegaltermwhichpreventSa s s s s s s EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEN EEESEEEEEEEEESEEEEEEEENEENEENEEEN
EEEEEEEEEEN!

Limitation of liability

This is a simple and sensible provision to limit your total liability. Nm s s m m =
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEN
EEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEER.

Publicity / announcements

This provision is concerned about publicity relating to this agreement. You m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
HENE.

Irrevocable power of attorney

This is a very powerful provision. It creates a power of attorney. That means,
inthecircumstancessetdown, s s e e EEEEEEEEEEEEEEEEEEHN
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEE EEEEEEEN EEEEEEEEEEEEEEEEEEEmE
EEEEEEEEEEE NS  EEEEEEEEEEEEEEEEEEEEEEEETEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
. A EEEE Il EEEEEEEEEEEEEEEEEEEEEEEEEEEEENESRm
EEEEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEE.

Indemnity

ThisisatwWo-eE s e EEEE N . EEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Damages not adequate

A judge will usually try to award moneydamageS s s s s s e e EEEE E N N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EENEEEN EEEHRm
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35.

36.

Uncontrollable events

Oftenreferredtoas“force s m e s . E e EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEESEEEEEESEEEEEESEEEEEEEEEEEEER
EEEEEEEEEEEN.

Miscellaneous matters

AnumberofpointSE s EEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

Dispute resolution: there are many ways to settle a dispute. But an action in

courtisthe least desirablebecause itm e e e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEE . EEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEEN
EEEEEEEEEEEEEEEEEEN . EEEEEEEEENEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Rightsof ThirdPartieSACt - s s e s EEEEEEEEEEEEEEEEEEEER
EEE EEEEEESEEEEEEEEEESEEEEEENEEEEEEENEER
EEEEEEEENN.

End of notes
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