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“Confidential Information” means all information relating to financial information; accounting 
procedures; techniques; intellectual property or information; trade secrets or other 
data; specifications, processes, patents, techniques, inventions, systems; planning or 
marketing procedures; know-how, identity of supplier and customers; the contents of 
any Manuals; the terms and conditions of this Agreement; all commercially valuable 
information regarding the current or future business interests or affairs of the 
Franchisor and Franchise and its related businesses, or any person or entity with 
which the Franchisor deems confidential. All such information, in whatever such form 
it may take or be recorded or stored or disseminated and whether originated by the 
Franchisor or any other party; 

“Deed of Confidentiality” means a confidentiality deed between the parties or between any 
parties to this agreement and any other party outside this agreement; 

“Default Interest Rate” means the rate per annum of two percent (2%) higher than the rate 
fixed for the time being determined by the Commercial Interest rate of the 
Franchisor’s Bank; 

“Disclosure Document” means the document obtained by the Master Franchisee from the 
Franchisor prior to the Master Franchisee entering into this Agreement disclosing 
information about the Franchise and Franchisor; 

“Equipment” means the equipment listed in Item 2 of Schedule 2; 

“Equipment Fee” means the fee for the supply of the Equipment to the Master Franchisee, as 
set out in Item 6 of Schedule 1; 

“Franchise” means a license to conduct a business using the System within the terms and 
conditions of this agreement and defined within (but not limited too) the Franchise 
Manuals; 

“Franchisee” means a person or company to which a franchise has been granted; 

“Franchisee Fee” means the sum of money defined in item 13 of Schedule 1 to be paid by the 
Master Franchisee to the Franchisor upon the execution of the Franchise Agreement 
between the Franchisor and a Franchisee; 

“Franchise Agreement” is the franchise agreement whereby a Franchisee is granted a 
franchise. A copy of the current franchise agreement is annexed to this agreement as 
Schedule 3; 

“Franchised Businesses” means the businesses conducted by the Franchisees in the 
territory under their franchise agreements with the Master Franchisee; 

“Franchisee Standards” means the service, competency, performance and conduct 
standards to apply to franchisees as defined by the Franchisor; 

“Franchise Fee” means the amount paid by a Franchisee specified in the franchise agreement 
on commencement of a franchise; 

“Further Term” is as defined as the renewal term specified in item 2(b) of Schedule 1; 
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4 Exclusive Territory 
 

4.1 Exclusivity of Territory 
The Master Franchisee is granted an exclusive license to operate the Business in the 
exclusive Territory as specified in Item 3 of Schedule 1. 

 

5 Franchise Term and Renewal 
 

5.1 Timely Commencement 
The Master Franchisee must commence the Business on the Commencement Date 
as specified in Item 1 of Schedule 1, notwithstanding any event outlined in clause 40 
of this Agreement. 

5.2 Agreement Term 
Subject to the Master Franchisee’s continuing compliance with its Master Franchisee 
obligation under this Agreement, and provided the Master Franchisee meets the 
Performance Criteria, the Master Franchisee will conduct the Business for the Term; 
such a term is specified in Item 2 (a) of Schedule 1. 

5.3 Renewal Option 
Should the Master Franchisee not at any time during the Term (including any notice 
period) be in default of any of the provisions of this Agreement, and provided that the 
Master Franchisee meets the Performance Criteria, the Master Franchisee may 
renew this Agreement for the Renewal Term, as specified in Item 2 (b) of Schedule 1. 
Should the Master Franchisee wish to renew the Agreement then the Master 
Franchisee must give the Franchisor no less than six (6) months and no more than 
twelve (12) months written notice of the Master Franchisee’s intention to renew prior 
to the expiry date of the Term. 

5.4 Renewal Conditions 
To exercise the option referred to in Clause 5.3, the Master Franchisee must comply 
with each of the following conditions prior to the expiry of the Term: 

(a) no later than fifteen (15) Business Days after receipt of the Franchisor’s 
standard master franchisee agreement the Master Franchisee and the 
principals shall first execute the Franchisor’s current form of Standard Master 
Franchise Agreement and personal guarantees, indemnity and covenant 
effective as of the date following the last day of the initial term. The new 
Agreement between the Parties shall supersede in all respects this Agreement 
and which shall conclude at the end of the further term. The terms of the new 
agreement shall be substantially similar to the terms of this agreement unless 
otherwise mutually agreed. The new Agreement may include, at the sole 
discretion of the Franchisor, an option for any additional further term beyond 
the end of the further term; 

(b) the Master Franchisee shall pay to the Franchisor its reasonable legal and 
administrative fees and costs associated with the renewal; and 
 

(c) pay the Renewal Fee as specified in item 14 of Schedule 1 to the Franchisor; 
and 
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7 Franchise Manuals 
 

The Master Franchisee and Personal must operate, and its Franchisees must 
operate, the Business strictly in accordance with the processes, policies, instructions 
and standards as specified in the Manuals. The Manuals contain information relating 
to business practices, standards, specifications, use of stationery, procedures, 
training, the Business Name, Branding Image, Branding Identification and Business 
Systems prescribed at any time by the Franchisor for the operation of the Business. 

7.1 Ownership of Manuals 
The Franchisor will retain proprietary ownership of the Manuals including the 
intellectual property contained within the Manuals including the Business Name, 
Branding Image, Branding Identification, Intellectual Property, Business Systems and 
Know-How.  

7.2 Loan of Manuals 
The Franchisor will loan the Manuals to the Master Franchisee during the Term of this 
Agreement. The Master Franchisee may loan the manuals to its Franchisees. 

7.2 Master Franchisee Compliance 
The Master Franchisee must comply and must ensure its personnel and Franchisees 
comply with all of the business practices, standards, specifications, use of stationery, 
procedures and obligations set out in the Manuals. 

7.3 Conflict of Provisions 
The provisions of this Agreement will prevail should there be any conflict between the 
provisions of this Agreement and the provisions of the Manuals,  

7.4 Right to Vary Manuals 
The Franchisor has the right to amend, vary and revise the contents of the Manuals 
at any time and in any manner as the Franchisor in its absolute discretion sees fit. 
Should the Franchisor wish to vary, amend or revise the Manuals, then the 
Franchisor will advise the Master Franchisee of any variations, amendments or 
revisions in writing by instruction to the Master Franchisee and by supplying the 
Master Franchisee a copy of any variations, amendments or revisions to be inserted 
into the Manuals. The Master Franchisee must then inform all Franchisees in their 
territory of the amendments to the Manuals and supply the Franchisees a copy of any 
variations, amendments or revisions to be inserted into the Manuals within 2 working 
days of being notified of such change from the Franchisor. 

7.5 Variation Effective After Three Days 
Any variations, amendments or revisions to the Manuals will be deemed to be 
effective three (3) Business Days after the Franchisor has notified the Master 
Franchisee, unless the Franchisor specifies a later effective date in such notice. 
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11 Promotion, Advertising and Marketing  
 
11.1 Branding and Signage 

The Master Franchisee must display the Business Name, Branding Image and 
Branding Identification and any Signs in the manner specified by the Franchisor and 
specified in the Manuals.   

11.2 Branding or Signs Restrictions 
The Master Franchisee must obtain the prior written consent of the Franchisor to 
display on the Premises and Vehicle of any trademark, logo or emblem other than 
those specified with the Business Name, Branding Image and Branding Identification 
and identified in the Manuals. 

11.3 Cost of Signage 
The Master Franchisee will pay for all costs associated with updating the display of 
signs bearing the Business Name, Branding Image and Branding Identification. 

11.4 Business Promotion 
The Master Franchisee must use its best endeavours to promote the Business and 
the Business Name, Branding Image and Branding Identification. 

11.5 Promotional Material 
The Master Franchisee must ensure that any stationery, advertising and promotional 
material includes a statement approved by the Franchisor that specifies that the 
Business is operated as an independent business of the Master Franchisee under 
license from the Franchisor, and as specified in the Manuals to this effect. 

11.6 Other Advertising 
Prior consent of the Franchisor must be gained by the Master Franchisee before 
using any advertising or promotional material not supplied by the Franchisor. 

 
11.7 Adherence to Manuals 

The Master Franchisee must follow the procedures and guidelines outlined in the 
Manuals when undertaking any advertising, marketing or promotional activity. 

 

11.8 Marketing 
The Franchisor has set up a national marketing fund to conduct all advertising and 
promotional activities on a national basis. The national marketing fund shall be 
maintained and administered by the Franchisor for the benefit of the Franchisor, all 
Master Franchisees and all Franchisees. The Master Franchisee acknowledges that 
the Franchisor, in consultation with all Master Franchisees is entitled to administer the 
marketing fund as it deems appropriate. The National Marketing Fund shall be 
administered in the following manner by the Franchisor: 

(a) The Master Franchisee shall collect the marketing levy payable pursuant to 
the franchise agreements between the Master Franchisee and each 
individual Franchisee. The Master Franchisee shall pay all such monies 
received into the national marketing fund where such monies shall be held 
upon trust for the benefit of all Franchisees in the network. 

(b) The national marketing fund shall be subject to an annual audit and the 
auditor’s report shall be made available to all Master Franchisees and 
Franchisees upon request. The costs of the audit, and of preparation of the 
report, will be paid from the Fund. 
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15 Confidentiality 
 
As a condition of the Franchisor providing the Confidential Information to the Master 
Franchisee in addition to other valuable consideration, the receipt and sufficiency of which 
consideration is hereby acknowledged, the parties to this Agreement agree as follows: 

15.1 Confidential Information 
All written and oral information and materials disclosed or provided by 
the Franchisor to the Master Franchisee under this Agreement is Confidential 
Information regardless of whether it was provided before or after the date of this 
Agreement or how it was provided to the Master Franchisee. Confidential Information 
will not include information:  

(a) that is generally known in the industry of the Franchisor; or 

(b) that is now or subsequently becomes generally available to the public through 
no wrongful act of the Master Franchisee; or 

(c) that the Master Franchisee rightfully had in its possession prior to receiving the 
Confidential Information from the Franchisor; or 

(d) that is independently created by the Master Franchisee without direct or indirect 
use of the Confidential Information; or 

(e) that the Master Franchisee rightfully obtains from a third party who has the right 
to transfer or disclose it. 

15.2    Confidential Obligations 
Except as otherwise provided in this Agreement, the Master Franchisee must keep 
the Confidential Information confidential. The Master Franchisee and the Master 
Franchisee’s personnel or its Franchisees will not disclose any of the Confidential 
Information to any other person without the prior written consent of the Franchisor 
except as obligated by law or to any solicitor or to any accountant. 

15.3  Ownership of Information 
Except as otherwise provided in this Agreement, the Confidential Information will 
remain the exclusive property of the Franchisor and will only be used by the Master 
Franchisee for the permitted purpose of exercising the business as set out in this 
Agreement. The Master Franchisee will not use the Confidential Information for any 
purpose that might be directly or indirectly detrimental to the Franchisor or any 
of its affiliates, subsidiaries or other Master Franchisees or Franchisees. Nothing 
contained in this Agreement will grant to or create in the Master Franchisee, either 
expressly or impliedly, any right, title, interest or license in or to the intellectual 
property and confidential information of the Franchisor. 

15.4 Information Protection 
The obligations to ensure and protect the confidentiality of the Confidential 
Information imposed on the Master Franchisee in this Agreement and any obligations 
to provide notice under this Agreement will survive the expiration or termination, as 
the case may be, of this Agreement and will continue for a period of five (5) years 
from the date of such expiration or termination. 
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16.10 Granting of Franchisees by the Master Franchisee 

(a) The Master Franchisee agrees that the authority to grant franchises is solely the 
Franchisor’s. The Franchisor will act at its sole discretion and upon 
recommendations from the Master Franchisee. The Master Franchisee shall not 
enter into any franchise agreements or grant any rights to carry on the business 
in any circumstances. 

(b) The Master Franchisee shall be entitled to request the Franchisor to grant a 
franchise to a person who meets the criteria established by the Franchisor. The 
Franchisor shall grant the franchise provided: 

(i) The proposed Franchisee has completed the entire prescribed questionnaire. 
A copy of the questionnaire and associated recruitment documentation is to 
be provided to the Franchisor with the signed franchise agreement; 

(ii) The proposed Franchisee possesses the requisite skills, resources and 
capabilities to carry on business in accordance with the terms of the franchise 
agreement; 

(iii) The proposed Franchisee has passed all the requirements, background 
checks, credit worthiness, and character and reference checks to the 
satisfaction of the Master Franchisee and Franchisor; 

(iv) The proposed Franchisee has satisfied the conditions as set out in this 
agreement and in the manuals; 

(v) The proposed Franchisee and all Directors and Shareholders have properly 
executed a franchise agreement and annexed personal guarantee, indemnity 
and covenant; 

(vi) The proposed Franchisee has paid to the Master Franchisee, the franchise 
fee as specified in the franchise agreement; 

(c) In selecting Franchisees: 

(i) The Master Franchisee shall comply with the Franchisor’s guidelines for 
recruitment of Franchisees as specified by the Franchisor. The Master 
Franchisee will not attempt to nominate to the Franchisor any prospective 
Franchisee who does not meet the Franchisors standards and any other 
reasonable minimum requirements specified by the Franchisor; 

(ii) The Master Franchisee shall only provide information approved by the 
Franchisor to prospective Franchisees. Under no circumstances will the 
Master Franchisee make or imply any warranties in relation to the approved 
products, the marks, the image, the system or the business, potential 
turnover, profitability or growth nor generally make any false or misleading 
statements; 

(iii)   All franchisees shall be granted strictly in accordance with the current 
franchise agreement. The Master Franchisee shall not agree to any 
alterations to the franchise agreement without the written consent of the 
Franchisor; 

(iv) The Master Franchisee shall not be entitled to charge a franchise fee in 
excess of the franchise fee specified in the franchise agreement without the 
written approval of the Franchisor. 

(d) The Franchisor will promptly execute the relevant franchise agreement and 
promptly return the Franchisee’s copy and the Master Franchisee’s copy to the 
relevant party. 
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37 Continuing Obligations 
 

The termination of this Agreement for any reason will not affect clauses 15,18, 19, 20, 
24, 27, 28, 29, 30, 31or 32 nor any of the provisions of the Agreement which 
expressly or implied, remain in effect after termination and will be without prejudice to 
any right of action already accrued to either party in respect of any breach of this 
Agreement by the other party. 


