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BUILDING SOLUTIONS PARTNER





TERMS AND CONDITIONS

PREAMBLE

The franchisor holds a building materials distribution concept including in particular a set of intellectual property rights such as commercial brands, signs, trade names, logos, slogans, figurative signs; a computer system; elements of expertise which include a set of knowledge and experience of commercial, technical and administrative nature, for the exploitation of Sales as described in the manuals and Instructions.

The whole of these elements is a Franchise model to enable operating the retail outlets for the marketing of construction products respecting the highest standards of products and services, for the final customer's benefit.

The franchise model is based on key principles such as respect for market, the benefit of consumers, environmental protection, prohibition of child labor and the rights of the human beings in general.

The essence of the Franchise Model is based on compliance by the Franchisees of the instructions and rules to operate uniformly the outlets of the Franchise.
To preserve the image and the uniformity of the network and obtain economies of scale and ensure the best quality products to the benefit of end users and to simplify, to the extent possible, the supply sources’ control, the Franchise model identifies a single supplier for each product in the Product Selection, except when for reasons of logistics, capacity and / or prices, it is necessary to use two or more suppliers. 

So for all types of products present in the Product Selection, the franchisee will be required to order from the Franchisor, the Suppliers’ Products selected by the Franchisor, unless an express and temporary permission of the Franchisor.

In view of the foregoing, the franchisor wishes to give the franchisee the right to use the franchise model in the terms and conditions set forth herein.
The Franchisee wishes to operate within the network of the franchisor with the right to operate the franchise model as part of its point of sale, and to receive the assistance provided by the franchisor on the terms specified in this Agreement.

The Franchisee will invoice the sale of the products in its own name and for its own account. It will be solely responsible for its operations and will assume all responsibility. However, the Franchise Logo should be reflected on all of the Franchisee’s stationary. 
The Franchisee declares, therefore, fully aware of the terms and conditions of this Agreement, the desire to benefit from the experience of the franchisor and of the benefits of participation in the Franchisor of the network.

The Franchisee declares having the required expertise, and fully understands the requirements to conclude this Agreement and declares commitment to the same knowingly.

As a result, the parties have freely and voluntarily decided to accept the terms of this Franchise Agreement (including preliminary clauses and annexes if any) describing their respective rights and obligations.
           ARTICLE 1 – DEFINITIONS
For the purposes of this Agreement, words and expressions mentioned below whose first letter is capitalized shall have the meanings defined below. These words have the same meaning in the singular and plural.

Trade: Trade of offering for sale the products in accordance with the Franchise Model.

Agreement: this document and its annexes.

Admission: means the right defined in Article 4.1. (Special Conditions of this Agreement).
Intellectual Property Rights: means all property rights Intellectual held by the Franchisor and Franchisee available. Under the conditions of this contract to operate the business: in particular Trademarks, commercial, stores names, logos, badges, models, designs, copyrights, know-how, drawings, patents and more generally any other distinctive feature such as shape, color, arrangement and decoration of the Point of Sale.

Franchise: means all the rights granted by the franchisor to the franchisee under this Agreement (including Intellectual Property Rights, or the Franchise model).

Suppliers: Products of the Franchisor and manufacturers selected by the Franchisor under Selection of Products.

Confidential Information: covers all the information specified in Article 5.4. (Terms of this Agreement).

Instructions: circular from the Franchisor specifying the modalities of implementation work of the Franchise Model. These instructions are sent to the Franchisee to regularly inform on possible changes in the Franchise Model. 

Manuals: operational manual prepared by the franchisor as amended from time to time by the Franchisor and describing the Franchise Model, furniture, facilities and equipment guide.

Brand: means the Trademarks as listed in Article 5.2 (Terms of this Agreement), the franchisor holds under a licensing agreement with Lafarge Zambia.

Company name: means the trade names listed in Article 5.2 (Conditions Terms of this Agreement).
Party / Parties: means the franchisor or franchisee individually or jointly.

Point of Sale: the place to be used by the franchisee to operate the Commerce and stipulated in Article 1.1. c) (Special Conditions of Contract), which may be amended by mutual agreement of the contract being party to take account opening new points of sale.

Products: means the products manufactured and / or marketed by the supplier and Products belonging to the selection made by the franchisor for purposes of exploitation of Commerce.

Product Selection: means the product categories listed by the franchisor and provided to the franchisee by the franchisor during the exploitation of Commerce. The Product selection is described in Annex [1] of the Franchise Agreement and shall be subject to change from time to time as required by the Franchisor. The Franchisor will notify the Franchisee of such changes before they are affected.
Franchise Model: concept of distribution, promotion and marketing Building materials for the exploitation of Sales respecting the highest standards of products and services for the benefit of the end customer. This concept includes in particular:

· a set of intellectual property rights such as Marks, business signs, trade names, logos, slogans, figurative signs;

· a computer system;

· technical assistance;

· training modules;

· advertising and promotion programs;

· Technical methods, commercial and administrative, as described in the Manuals and Instructions.
ARTICLE 2 - PARTIES’ COMMITMENTS 

A) Franchisor Comittment
As part of this Agreement, the Franchisor agrees to grant to the Franchisee the following benefits:

2.1. Training

2.1.1
To enable the franchisee to implement the franchise model, the Franchisor will set up and support appropriate training and practice Franchisees and/or franchisee staff.
2.1.2 
The franchisee has the obligation to participate in training programs organized by the Franchisor. All costs related to the movement of the Franchisee or franchisee to attend training programs will be borne by the Franchisee.
2.2. Technical assistance

The franchisor will provide free technical assistance to the franchisee through visits of Sale Points, telephone support, physical training on technical issues relating to Products on the Selection of Products or through the website.

2.3. Assistance in obtaining financing or guarantees

To optimize the development of the franchise model, the Franchisor may at times and on behalf of the Franchisee, negotiate with banks, financial institutions or suppliers to obtain financing or guarantees, particularly for purchasing products and equipment by franchisees or improvement or adaptation Points of Sale.

2.4. Assistance for submission of participation in supply contracts 
The Franchisee benefits from the technical assistance for the development for proposals in the framework of participation in supply markets.

2.5. Sales Operating system

The franchisor will provide the franchisee a sales management system (either manual or computer software to optimize the management of its transactions, including the purchase, sale and stocks Proceeds of Product Selection. Costs of this system will have to be bourne by the Franchisee.
2.6. Advertising and Promotions

On the basis of a communication plan, the Franchisor will undertake a program of advertising and running regular promotions to promote awareness of the brand and network. These communication activities can take various forms, in particular, advertising campaigns, organizing events and distributing objects promotional.

2.7. Meetings and exchanges of experience

The Franchisor will regularly organize regional and national meetings of Franchisees to promote weaving a close relationship between franchisees and encourage the exchange of best practices.

2.8. Social responsibility

As part of its policy and its commitment to sustainable development, the Franchisor will organize and take charge of specific actions towards social responsibility and sponsorship, in collaboration with the franchisee to benefit the local population in the area that the sales points are situate.
B) Franchisee Commitment
As part of this Agreement, the Franchisee agrees to do the following:
2.9. Ablution facilities 

The franchisee has the responsibility to ensure that the binastore store is located within reasonable distance of ablution facilities for both customers and employees. This must be in compliance with the local authority regulations.
3.0. Site Preparations 
3.1
The franchisee is responsible at their cost to prepare the store location site before opening for business. These preparations include:

· Site security

· Aggregate placement (if necessary) 

· General site clean up
· Continued maintenance and repair of the site

3.2 The Franchisor will need to validate that the site has been prepared according to the stipulated specifications before the store can be opened/or operations resumed.
ARTICLE 3 - TEST PROCEDURE FOR THE POINT OF SALE

If in practice, at any time, the franchisee does not meet partially or completely, the Sales control procedures, the Franchisor will be authorized to terminate the contract after a formal notice by letter with acknowledgment of receipt of 30 days was unsuccessful. The franchisee cannot claim any compensation or damages interests.

3.1. Retailer Certification
The Franchisee acknowledges that the equipment standards and presentation of the Points of Sale in accordance with the "Manual of the Graphic Charter" are elements substantial to this Agreement. 
Before the opening of each point of sale to the public, the franchisor will control and ensure all complies with the provisions of the "Manual of the Graphic Charter."

The Franchisee agrees to maintain spatial POS compliance with the "Manual of the Graphic Charter" and in any event to renew Spatial minimum POS every 2 years and repaint the local and facade at least once a year. The cost of redevelopment and maintenance remain the shared responsibility of the franchisee and the franchisor at 50/50 shared cost. In case of non-compliance with development standards of the Points of Sale, the Franchisor will terminate the contract after a formal notice by registered letter with receipt of 30 days was unsuccessful.

3.2. Reports, visits and audits

The Franchisee will provide to Franchisor monthly, or on demand to the Franchisor, information on sell of products belonging to the Product Selection made in the Point of Sale, on terms determined by the Franchisor.

In addition, the franchisor, through its authorized representatives or agents, shall have the right to visit and audit the Points of Sale and related documents to assess compliance with this Agreement. The Franchisee will cooperate with the Franchisor or its agents for the success of visits and audits.

ARTICLE 4 - CONDITIONS OF SALE OF PRODUCTS

4.1. Product selections

4.1.1 Product Selection contains all the products selected by the Franchisor to meet the requirements of the Franchise Model to provide the best price / quality ratio. In order to maintain the image and reputation of

Network, the franchisee agrees to purchase from the franchisor all the Products used in the product selection.

4.1.2 Points of Sale will be allowed to sell only products contained in

The Product Selection. 

4.1.3 The Product Selection is defined in Annex [1] Special Conditions hereof. The franchisor may amend / supplement this Annex when deemed necessary.

4.1.4 The parties also agree that force majeure or facts external, unforeseeable and unavoidable, certain supplies of Products could be interrupted. Consequently, the franchisor may designate in an acceptable time temporary Suppliers, on its own initiative or on request of the Franchisee.
4.2. Product Quality and Prices
The Franchisor fixes the resale price of products to franchisees based on its purchase price from suppliers to offer the best quality / price ratio.
The prices of the products shall be based on the cost components of the products up to the point of delivery at the Franchise’s outlet, and other costs and margins as may be applicable from time to time.
The Franchisor at its discretion shall adjust the prices from time, and as such shall make new prices of which it shall inform the Franchisee/Affiliate, who shall be obliged to accept the same.  
The Franchisor's certification of quality, weights and measurements appearing on the delivery note shall be conclusive evidence of the quality delivered or supplied and shall not be subject to rectification or complaint after delivery or supply PROVIDED NEVERTHELESS that the Franchisor must check the weights and measurements at the time of delivery of supply and confirm the same in not more than twenty four (24) hours following delivery and must indicate the same on the invoice and any other delivery document for the Franchising product.
4.3. Orders and Delivery Products
4.3.1 The Franchisee agrees to order the products listed in the Selection Products with the Franchisor. The Terms and Conditions issued by the Franchisor apply between Parties for particular defined conditions for orders, prices, delivery and payment.
4.3.2 The Franchisee will order from the Franchisor all products from the Product Selection. The Franchisor will facilitate transactions for Cement and with Suppliers of other building materials. Whatever the conditions specified in the General Conditions and chosen delivery modalities, the Franchisee will bear directly or indirectly costs related to the products and transportation of products.

4.3.3 In case of delivery starting as defined in the general Terms of trade & Sale, the risks associated with products will be passed on to the franchisee, once received at franchisee  premises
4.3.4 In case of the Franchisees picking the products themselves either directly from the suppliers or at a point advised by the franchisor risk and liability will be transferred to the franchisee upon collection from supplier premises or any other nominated point of pick –up by the franchisee . 

The Parties agree that all claims on non-compliance deliveries (especially regarding the quantity, the quality of products, delivery terms) must be made directly with the franchisor within 2 (two) days from the date of delivery of the goods to Franchisee whatever the conditions or within 24 hours of self - collection from the supplier or any other nominated place of pick –up by the franchisor. The Franchisor will implement all means at its disposal to facilitate claims from the Supplier.

4.4. Possibility to suspend deliveries of Products

In case of non-compliance by the franchisee of any of its obligations to the franchisor

Under this Agreement, the Franchisor may suspend delivery of Products,

Without prejudice to the possibility of ending the contract.

4.5. Obligation to view the suggested resale prices

The retail prices by the franchisor for the Selection of Products

Products will be displayed permanently on the price table in the Point

Sales.
ARTICLE 5 - TRADEMARKS AND OTHER PROPERTY RIGHTS

INTELLECTUAL

5.1. Ownership of Intellectual Property Rights

The Franchisor is the sole owner of intellectual property rights (including

Trademarks and manufactures, logos, signs, models and more generally

Other distinctive features such as shape, color, decoration and set design

By the Franchisor) as described in section 5.2 of the Terms of this Agreement.

Therefore, the franchisee acknowledges that he will not file any requests for

Ownership of Intellectual Property Rights and models.

The franchisor grants the franchisee the exclusive right to use the Brand of the Franchisor for the duration of this contract for a Store
Designated in Article 1.1. c) The Special Conditions of this Agreement and any

Intellectual Property Rights including all logos, logos, advertising slogans,

Models and, more generally, any objects or other characteristic elements, such as

Shape, color, layout and decoration established by the Franchisor, p is ouvant

Relate directly to the management or marketing of the franchise network,

According to the specifications contained in particular in the manuals of the franchisor.

The use of these Marks, signs and models is conferred on the franchisee to precarious title and limited to the duration of the contract, the latter remaining the exclusive property of the franchisor, the Franchisee cannot, under any circumstances, grant any right to a third party using said mark and, in general, on all signs distinctions
Used within the network.

The Franchisee acknowledges, therefore, that it can in no way claim ownership of these signs of good faith. The Mark and Trade Name of Franchisor shall not, under any circumstances, be adopted as Name or Franchisee.
The name of the franchisor will be used exclusively by the Franchisee as taught to the exclusion of any other denomination without the written consent of the franchisor.

The Franchisee or any other entity created to operate the Franchise is prohibited

to make use of the brand and the brand differently joined its name Social name which will appear on all corporate documents, commercial or advertising in large enough and bold characters for that third parties can not have any doubt about the identity of the owner responsible for the operation of the franchise store and managed by the franchisee.

The Franchisee agrees to inform the franchisor of any violation of his rights

Intellectual Property, without taking the initiative of a procedure or action for the protection of these rights. The Franchisee will however be required to participate in any action or proceeding in order to obtain compensation for damages staff.

The Franchisor guarantees the Franchisee peaceful enjoyment of his property rights

Intellectual and, accordingly, agrees at its expense to defend them against all Theft / forgery that could be made.

The Franchisee agrees, in turn, report to the Franchisor all attacks which has knowledge and to submit all the evidence at its disposal in order to defend the interests of the franchisor without ensuring himself that defense, except deficiency of the Franchisor.

5.2. Intellectual property

The brand binastore is registered as a Trademark with the Patents and Companies Registration Agency of Zambia.
KUMANGA PRO LIMITED has the right to exclusive use as Franchisor in Zambian territory. 
5.3. Changes to the Model Franchise

All documents concerning the franchise, including manuals and Instructions and further improvements that could be made to them, remain the exclusive property of the franchisor. 
All of these documents can change without consulting the franchisee, which is informed by / through amended versions of manuals or instructions. The changes will be effective upon communication to the Franchisee. If the Franchisor has set up a website, the amended versions of manuals and / or Instructions shall be effective upon publication on the website.

5.4. Confidential information

· Franchisee acknowledges that all information provided by the Franchisor under

This Agreement, as well as the content of this Agreement, is of a nature strictly confidential. Such information (hereinafter informationConfidential) include:

· All rights held by the franchisor on all elements protected or not, Included in the Model Franchise, which are considered to have been communicated to Licensee in confidence.

· All elements of any kind that the franchisee could be informed as part of the implementation of this Agreement.

B. Should not be considered Confidential Information information if the Franchisee is able to prove that he was in possession before that he be provided by the Franchisor, which was unveiled to the public or which have fallen into the public domain.

C. Therefore, the Franchisee agrees for the duration of the Contract and after its termination:

· not to reveal Confidential Information directly or indirectly to any third party except for its members staff or any other party bound by the obligations set out in

· This Agreement.

· On behalf of the above persons to respect the obligation of confidentiality.

· not directly or indirectly use any or all of Confidential Information to any other trade or society which the Franchisee or any of its shareholders, partners or officers

· Would possess a direct or indirect interest.

· Not directly or indirectly use any or all of Information for purposes other than the exploitation of Commerce.
ARTICLE 6 - OBLIGATIONS OF THE FRANCHISE

In addition to the obligations under this Agreement the Licensee is obliged to:

6.1 Regulatory Compliance - The franchisee will operate the Trade in compliance with applicable laws and regulations and shall, at its own expense, request, obtain or renew any permit or authorization or license required to operate the Trade. The Franchisee is solely responsible for its activity, will bear the costs and benefit of all benefits of its trade. It undertakes to perform, in particular all administrative obligations, tax, employment law and any fees or taxes Communal (including tax signboards) imposed on him.

6.2 Best Efforts - The Franchisee agrees to implement its best efforts to achieve the commercial development of the Model Franchise in the Point of Sale, including through the implementation of strategies and effective practices and maintaining the good reputation of the brands names and Business Objects of this Agreement.

6.3 Hygiene and cleanliness - The Franchisee ensure that the POS are in optimum cleanliness, has enough stock and equipment in perfect condition.
6.4 Industrial Safety - The Franchisee agrees to set up services adequate security to prevent the occurrence of such accidents employees, customers or third parties.

6.5 Quality of Service - The Franchisee will ensure that the highest standards of

Customer service quality is implemented in its Points of Sale in compliance including what is provided for this purpose in the manuals and / or Instructions.

6.6 Ethics - the Franchisee, in all its negotiations with the franchisor, the customers, suppliers and representatives of public authorities will be required to respect the principles of honesty, integrity and ethics, particularly those in the Manual Code of Conduct and the Charter of Competition.

6.7 Compensation - The franchisee will be responsible and will exempt any

Responsibility the Franchisor, its directors, officers, employees, agents and

Other affiliates of any claim, liability, expense or compensation arising in any way in the management of trade or Franchise. The Franchisee and its representatives will be responsible both civilly that criminally for the correct use of all elements of the Model
Franchise.
ARTICLE 7 - INDEPENDENCE OF THE PARTIES

7.1 The Franchisor and the Franchisee are two independent parts. Each

Will assume all obligations under this License Agreement in its

Name and on its behalf. In particular, each party itself will bear its own

Obligations for the development of its activities, including in social matters.

7.2 The Franchisee is an independent distributor of the franchisor, and may in no case

Be qualified agent, agent, agent or representative Franchisor. The Franchisee is also not entitled to conduct negotiations and / or conclude agreements with third parties on behalf and / or on behalf of Franchisor.

7.3 The parties finally declare that there is no contractual link labor law

Between the Franchisor and its employees, officers, agents and subordinates on the one hand and the Franchisee and its employees, officers, agents and subordinates other. 
7.4 The Franchisor and the franchisee will be solely responsible for contractual relations

Made with their own employees, officers, agents and subordinates.

ARTICLE 8 - GENERAL PROVISIONS

8.1. Responsibility to the Franchisor

Franchisee and Franchisor exempts and its agents, employees, directors,

Successors, against all claims, liability, losses, costs and damages arising directly or indirectly from the performance of this Agreement including and not limited to: 
8.1.1 Commercial development of the Franchise Model;
8.1.2 The exercise by the Franchisee of any rights derived from this Agreement or any related documents the Franchise; 
8.1.3 Any action or omission of its agents, representatives, contractors, employees or clients.

This provision shall survive the termination of this Agreement provided

That the cause intervened during the term of the Agreement.
8.2 Completeness / Modification of Contract / No Waiver
The present Agreement and its annexes constitute the entirety of the commitments

By Parties as part of its purpose. It replaces all verbal and written agreements

Prior to signature and that may apply. Any modification of any provision of this License Agreement must be certified in a writing signed by the Parties. No tolerance whatever the nature, extent, the duration or frequency cannot be considered of any creative

Law nor be construed as a waiver of any provision of This Agreement.

The non-implementation of one or more provisions of the Contract shall not be

Interpreted by the Parties as a waiver of the application of those provisions

Or any other provision of the Contract.

8.3. Notifications

Subject to the specific provisions of this License Agreement, any notification between

Parties will be made by registered letter with return receipt requested, to the address

The recipient Party indicated in the heading hereof, any time while the current

Day of the presentation of the letter to the party.

Any change of address of either Party shall be notified to the other line to above, to be up against it.
For and on behalf of KUMANGA PRO LIMITED:



Name:
........................................................


Title: ........................................................... 

Date: ..........................................................

Witness:

Name:
........................................................


Title: ........................................................... 

Date: ..........................................................

For and on behalf of (Franchisee):

Name:
........................................................


Title: ........................................................... 

Date: ..........................................................

Witness:

Name:
........................................................


Title: ........................................................... 

Date: ..........................................................
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