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The Trade Marks



FRANCHISE SCHEDULE

	Details of Franchisee
	[Name] of [registered address of company] or [sole trader’s address]

19 Witty Road, Ashton, Birmingham B6 8JG

	Details of Individual
	[Name] of [residential address]

Bob Obanda
33 The Broadway Show, Birmingham B20 3EB

	Initial Term of Franchise
	5 (five) years from Start Date: 18th November 20xx


	Initial Fee
	£3,475 plus VAT 


	Management Fee


	6% on invoices the Franchisee Services 

themselves. Plus the Gross cost of bookkeeping staffs salaries (if any)

	Payment Schedule


	Invoices raised from 1st – 31st on Month 1, will be payable by the Franchisor to the Franchisee by the 5th of Month 3. All Bookkeeping staff are paid directly, monthly by the 25th.

	Territory


	BIRMINGHAM


THIS FRANCHISE AGREEMENT is dated 18th November 2013
BETWEEN:

(1) BOOGLES BOOKKEEPING LTD a company incorporated in England whose registered office is at registered office address: 230 City Road, London EC1V 2TT and (hereinafter referred to as “the Franchisor”); 
(2) Franchisee as set out in the details of the Franchise Schedule; and
(3) Individual as set out in the details of the Franchise Schedule.
Background

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

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

(C) The Franchisor has developed specialised Services to be used in the Business. 

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

(E) The Franchisor has the Trade Marks which are associated with Services.

(F) The Franchisee wishes to acquire from the Franchisor the right and franchise to operate the Business in accordance with the terms of this agreement.

Agreed terms

1. Interpretation

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

Business: the business of providing bookkeeping and associated services to the small to medium-sized business sectors, carried on using the System.
Client: a person who engages the Franchisee to provide Services under a Client Agreement.
Client Agreement: the agreement entered into between a client and the Franchisee engaging the Franchisee to provide the Services to the client on such terms which shall be substantially in the form as set out in the Manual.
Confidential Information: any information which is disclosed to the Franchisee by the Franchisor pursuant to, or in connection with, this agreement (whether orally or in writing and whether or not such information is expressly stated to be confidential), or which otherwise comes into the hands of the Franchisee in relation to the Business, the Franchisee's Business, the System, the Services other than information which is already in the public domain (otherwise than as a result of a breach of any obligation of confidentiality).

Disclosed: fully, accurately, clearly and fairly disclosed (with sufficient details to identify the nature and scope of the matter disclosed) that may affect or relate to a warranty under Clause 5 of this agreement including any information provided to the Franchisee prior to or at the time of signing of this agreement.
Existing Client: a person who is a client of the Franchisee prior to the date of this agreement and who has consented to the Franchisee continuing to provide the Services under this agreement within three(3) months of the date of this agreement.
Expert: a person appointed in accordance with clause 34.

Financial Package: the finance and accounting software package to assist the Franchisee in its bookkeeping and record keeping requirements which may be updated or changed from time to time in the sole and absolute discretion of the Franchisor’s as it deems necessary for the Business subject to Clause 4.3 below;

Franchisee's Business: the Business as carried on by the Franchisee under this agreement within the Territory.
Franchise Schedule: the schedule providing the specific details of the agreement between the parties as set out in the schedule entitled “Franchise Schedule” which maybe varied, amended or modified from time to time by the parties in accordance with the terms of this agreement.
Gross Monthly Sales: the gross turnover of the Franchisee's Business in respect of the Services supplied by the Franchisee in each month of the Term starting on the Start Date, excluding all value added tax and without deducting any sales rebates or discounts and determined in accordance with clause 4.9.

Initial Fee: the sum set out in the Franchise Schedule.
Initial Term: the term referred to in the Franchise Schedule.

Intellectual Property: patents, rights to inventions, copyright and related rights, trade marks, trade names and domain names, rights in get-up, rights in goodwill or to sue for passing off, rights in designs, rights in computer software, database rights, rights in confidential information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications (or rights to apply) for, and renewals or extensions of, such rights and all similar or equivalent rights or forms of protection which may, now or in the future, subsist in any part of the world relating to the Services, Business and the System, owned by the Franchisor and acquired by the Franchisor from time to time.

Management Fee: the fee payable as set out in the Franchise Schedule.
Manual: the manual setting out the operations and procedures for running the Business compiled by the Franchisor, as updated from time to time by the Franchisor which may be made available in CD format, hard copy or provided by online access.

Products: the Financial Package and all other items that are referred to in the Manual.

Renewed Term: any term of this agreement following a renewal under the provisions of clause 3.2.

Restricted Business: any business of the Franchisor or any other franchisee of the Franchisor that is similar to the Franchisee's Business.

Restricted Customer: any firm, company or person who, during the 12 (twelve) months prior to the date of termination of this agreement, was a customer of the Franchisee.

Services: the specialised services developed by the Franchisor to be used in, or supplied by, the Franchisee's Business as described in the Manual.

Start Date: the date following the completion of the training referred to in Clause 10 or such earlier date as the parties may agree.

Stationery: all letterheads, invoices, order forms and other documents approved by the Franchisor from time to time to be used by the Franchisee for the purpose of the Franchisee's Business including any flyers and promotional material bearing the Trade Marks. 

System: the distinctive business format and method developed and implemented by the Franchisor in connection with the Business using the Intellectual Property, Confidential Information, operational procedures, methods, management, marketing and advertising techniques part of which are contained in the Manual.

Term: the Initial Term of this agreement and any Renewed Term under clause 3.

Territory: the area that the Franchisor has agreed to grant a franchise to the Franchisee as set out in the Franchise Schedule.

Trade Marks: the trade marks and service marks set out in Schedule 1 and any other trade marks registered by the Franchisor in relation to the Business from time to time during the Term. 

Trade Name: the name “Boogles”, under which the Business is carried on.

Training Fee: the fee payable for any additional ongoing training that the Franchisee may require as set out in Clause 4.2.

VAT: value added tax chargeable under the Value Added Tax Act 1994 and any similar replacement or additional tax.

1.2 Clause, schedule and paragraph headings shall not affect the interpretation of this agreement. 

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

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

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

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

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

1.8 A reference to a statute, statutory provision or subordinate legislation is a reference to it as it is in force from time to time, taking account of any amendment or re-enactment and includes any statute, statutory provision or subordinate legislation which it amends or re-enacts; provided that, between the parties, no such amendment or re-enactment shall apply for the purposes of this agreement to the extent that it would impose any new or extended obligation, liability or restriction on, or otherwise adversely affect the rights of, any party. 

1.9 A reference to a statute or statutory provision shall include any subordinate legislation made from time to time under that statute or statutory provision.

1.10 A reference to writing or written includes faxes and e-mail except where provided to the contrary.

1.11 Documents in agreed form are documents in the form agreed by the parties and initialled by or on behalf of them for identification.

1.12 A reference to a document is a reference to that document as varied or novated (in each case, other than in breach of the provisions of this agreement) at any time.

1.13 References to clauses and schedules are to the clauses and schedules of this agreement; references to paragraphs are to paragraphs of the relevant schedule.

1.14 Any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms. Where the context permits, the words other and otherwise are illustrative and shall not limit the sense of the words preceding them.

1.15 Any obligation in this agreement not to do something includes an undertaking not to permit that thing to be done.  

2. Rights granted

In consideration of the payments agreed to be made in clause 4, the Franchisor grants the Franchisee a non-exclusive licence to:

(a) operate the Franchisee's Business; and

(b) use the Intellectual Property in respect of the Franchisee's Business; 

in accordance with the System, within the Territory, during the Term and in accordance with the provisions of this agreement.

3. Term

3.1 The Initial Term of the agreement may be subject to earlier termination in accordance with clause 18.

3.2 The Franchisee may, by notice in writing to the Franchisor, give not less than six months before and not more than eight months before the end of the Initial Term or any Renewed Term, request the term of this agreement to be renewed for a period of five (5) years after the end of the Initial Term or any Renewed Term. If the Franchisor intends to renew this Agreement, the Franchisor shall, by notice in writing to the Franchisee, give not less than four months before the end of the Initial Term or any Renewed Term, accepting a renewal of the term of this agreement, if: 

(a) at the end of the Initial Term, there are no outstanding material breaches by the Franchisee or the Individual of this agreement and there are no grounds on which the Franchisor has a right to terminate this agreement under clause 18; and

(b) the Franchisee and Individual have at all times performed their obligations under this agreement to the reasonable satisfaction of the Franchisor and the Franchisee's Business meets the Franchisor's requirements as set out in the Franchisor's then current form of franchise agreement and Manual.

3.3 Any renewal under this clause 3 shall be effected either by confirmation in writing signed by or on behalf of the parties or, if required by the Franchisor, by the parties entering into a new agreement, which shall be in the Franchisor's then current form of franchise agreement, provided that, on such renewal:

(a) the Franchisee may be liable to pay the Initial Fee (or the equivalent of it under the new agreement);

(b) the Franchisor will not be under any obligation to perform the obligations under clause 5 or any equivalent obligations under the new agreement; and

(c) the provisions of clause 3.2 and clause 3.3, or any equivalent provisions under the new agreement, shall  apply in the Renewed Term.

3.4 Unless the parties agree otherwise in writing, any renewal under this clause 3 shall be without prejudice to any rights or obligations of the parties outstanding at the end of the Initial Term. 

3.5 Unless it is terminated earlier under clause 18, this agreement shall terminate at the end of the Term.

3.6 If the Franchisee continues to carry on the Franchisee's Business after the end of the Term, but without having agreed a Renewed Term with the Franchisor, then it will be deemed to do so on the terms and conditions of this agreement (or any agreement entered into by the parties under clause 3.3), save that the Franchisor will be entitled to terminate this agreement on giving to the other three (3) months’ written notice of termination.

4. Fees

4.1 On the date of this agreement, the Franchisee shall pay the Initial Fee. The Initial Fee shall cover all the Franchisor's obligations under clause 6 which shall include:

(a) the Financial Package subject to Clause 4.3 below;

(b) initial Stationery agreed to be provided as part of the Initial Fee;

(c) any initial training courses that the Franchisee shall be required to undertake; and

(d) a contacts page on the nationally recognised website of the Franchisor’s, when available.

4.2 If the Franchisee requires any ongoing training or additional training, the Franchisee shall pay to the Franchisor the Training Fee at least 30 (thirty) days prior to the date of training.  The Training Fee shall be at the prevailing prices at the date of training.
4.3 The Franchisor may, in its sole and absolute discretion, charge for any upgrades or changes to the Financial Package provided and/or require renewal fees to be paid by the Franchisee on an annual basis for the Financial Package provided.  The Franchisor further reserves the right to change the Financial Package either in part or in whole where it considers it necessary for the effective management of the Franchisee’s Business.

4.4 
4.5 
4.6 The Franchisee shall submit details of all new clients to the Franchisor within 7(seven) days of the Clients signing the Client Agreement.
4.7 The Franchisee shall submit a statement of the total time that the Franchisee has incurred under each Client Agreement on the 15th and 30th of  each month.
4.8 Subject to Clause 4.5, the Franchisor shall invoice and collect all monies due from the Clients under the respective Client Agreement for and on behalf of the Franchisee on a monthly basis.

4.9 Upon successful collection of the monies due under Clause 4.6 above, the Franchisor shall be entitled to deduct the Management Fee due to the Franchisor prior to any remittance of the balance of monies received to the Franchisee subject to Clause 4.10 below.
4.10 In the event that the Franchisor is unable to collect the monies due from any Client, the Franchisor shall be entitled to a reimbursement of any fees and expenses that it incurs in taking such action as is necessary to recover the fees from the Client.  Such reimbursement shall be a deduction from any monies collected by the Franchisor.

4.11 Subject to Clause 4.8 below, the Gross Monthly Sales shall be determined as follows:

(a) within seven (7) days of the end of each month, the Franchisee shall prepare, and deliver to the Franchisor, a statement of the Gross Monthly Sales for the month;

(b) within seven (7) days after the Franchisee has delivered the statement of Gross Monthly Sales, the Franchisor shall either confirm in writing that it agrees with the statement or give notice that it does not;

(c) if the Franchisor does not agree with the statement, the parties shall endeavour to resolve all matters in dispute as soon as practicable. If they fail to do so within 14 days of the notice, either party may refer the dispute for resolution to an Expert appointed under clause 34; and

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

4.12 Notwithstanding Clause 4.8 above, the Franchisor agrees that the Gross Monthly Sales will be calculated from sales to new clients or sales of new services to Existing Clients of the Franchisee as of the date of this Agreement.  For the avoidance of doubt, Gross Monthly Sales for the Initial Term shall not include any services provided to Existing Clients of the Franchisee prior to the date of this Agreement which continue to be provided by the Franchisee during that Initial Period. 

4.13 Each party shall bear its own legal costs and any other professional fees relating to this Agreement.

5. Representations and warranties

5.1 Each party warrants to the other parties that, in entering into this agreement and the documents, it does not rely on any statement, representation, assurance or warranty of any person (whether a party to this agreement or not) other than as expressly set out in this agreement or those documents. 

5.2 The Franchisee and the Individual shall be deemed to have knowledge of the information which is Disclosed or otherwise provided to it and/or its agents and/or advisers and shall be deemed to have knowledge (actual, constructive or imputed) of all matters relating to this franchise and agreement, or which could have been discovered (whether by investigation made by the Franchisee and the Individual or made on its behalf), and shall not be entitled to make any claim thereunder based on such information.

5.3 The Franchisee and the Individual agrees that any information Disclosed or supplied by the Franchisor or any of the franchisees of the Franchisor or by or on behalf of any of the employees, directors, agents or officers of the Franchisor and any of its existing franchisees (Officers) to the Franchisee, the Individual or their advisers in connection with the Warranties, shall not constitute a warranty, representation or guarantee as to the accuracy of such information in favour of the Franchisee.  

5.4 The Franchisor is not liable for any claim to the extent that the claim :

(a) relates to matters Disclosed; or

(b) relates to any matter specifically and fully provided for in the accounts by the Franchisor or any of the Officers.

6. Franchisor's initial obligations

The Franchisor shall within a reasonable period provide:

(a) general advice on how to set up the Franchisee's Business;

(b) training to the Franchisee in the operation of the System as set out in Clause 10 below;

(c) a copy, on loan, of the Manual; and

(d) the Financial Package on the terms of the licence set out in the Manual.

7. Franchisor's continuing obligations

The Franchisor shall at all times during the Term either itself or through a supplier authorised by the Franchisor:

(a) provide the Franchisee with such know-how, advice and guidance relating to the Business as it thinks fit;

(b) provide email support backed by a telephone helpline during normal business hours in connection with any problems in the System and “normal business hours” shall mean 9.30am to 5pm on a business day which shall exclude public holidays, Saturdays and Sundays;

(c) update the Manual and System from time to time and inform the Franchisee of all such updates;

(d) supply the Products and Stationery to the Franchisee subject to availability, on the Franchisor's standard terms and conditions applicable at the date of placing the order and assist the Franchisee in obtaining the Products and Stationery from third parties on the best available terms.

8. Franchisee's obligations

The Franchisee shall start trading on the Start Date or such other date as the parties shall agree and, at all times during the Term, in relation to the Franchisee's Business shall:

(a) operate the Franchisee's Business in accordance with the Manual and highest standards and not do anything that could bring the Business into disrepute or damage the reputation of the Business;

(b) obtain the necessary certification from the Institute of Certified Bookkeepers or an equivalent qualification which is of a standard acceptable to the Franchisor within a reasonable period or as soon as it is practicable and shall maintain this certification at all times on a regular basis;

(c) use its best endeavours to promote and extend the Business;

(d) provide all services on the basis that time is of the essence;

(e) devote the whole of its time and attention to the Franchisee Business except where the Franchisor has given prior written consent to operate another non-competing business;

(f) obtain, maintain and comply with all necessary licences and consents and comply with all relevant legislation in relation to the Intellectual Property and the Franchisee's Business;

(g) obtain and maintain such business and professional indemnity insurance shall be required to operate the Franchisee Business as required under Clause 13 below, a copy of which shall be provided to  the Franchisor annually ;

(h) use its best endeavours to protect and promote the goodwill in the Business;

(i) only use Stationery and Products which are supplied by the Franchisor or a supplier that has been approved in writing by the Franchisor;

(j) supply services to end users only on the standard terms and conditions of sale set out in the Manual and not on any other terms and conditions;

(k) comply with ordering, invoicing and accounting procedures as required by the Franchisor and set out in the Manual;

(l) not offer credit except in the ordinary course of business to customers without the prior written consent of the Franchisor;

(m) pay all third party suppliers promptly in accordance with the terms of supply agreed with them and not enter into any arrangement or agreement to factor, charge or otherwise deal with the debts of the Franchisee's Business without the prior written consent of the Franchisor;

(n) not licence any other person to operate the Business under the Trade Name;

(o) without delay, inform the Franchisor of any improvement or modification to the Business or System or business opportunity which comes to its attention;

(p) promptly give the Franchisor any information that the Franchisee may obtain in relation to potential sales or any matter that could affect sales favourably or unfavourably for the Franchisor and/or any of its franchisees;;

(q) supply the Franchisor with such information relating to the Franchisee's Business in such form and at such times as the Franchisor may from time to time require;

(r) introduce any improvements or modifications into the Franchisee's Business when requested by the Franchisor;

(s) at the request of the Franchisor, provide potential franchisees with information as reasonably requested;

(t) attach any notices that the Franchisor requires to Stationery;

(u) comply with the Business Names Act 1986, the Companies Act 1986 and the Companies Act 2006 (and all legislation replacing them), and give such notices in such places as the Franchisor may require to the effect that the Franchisee is operating the Franchisee's Business under licence from the Franchisor.

9. Employees

In relation to the Franchisee's employees who are engaged in the Franchisee's  Business, the Franchisee shall, at all times during the Term employ sufficient number and quality of employees to fulfil its obligations under this agreement.

10. Training

10.1 The Franchisor shall: 

(a) provide an initial training programme for the Individual and the Franchisee shall procure that the Individual shall train any employees it may have to work in the Franchisee’s Business; and

(b) provide further training programmes for the Individual and such number of the Franchisee's employees at such cost as the Franchisor shall determine when the Franchisee may reasonably require. Such training shall take place at such time and place as the Franchisor shall specify.

10.2 The Franchisee shall:

(a) not start the Franchisee's Business until the Individual referred to in clause 10.1 have, in the reasonable opinion of the Franchisor, successfully completed the initial training ;

(b) not allow any employee to work in the Franchisee's Business until they have, in the reasonable opinion of the Franchisor, successfully completed training;

(c) if any employee does not successfully complete training, ensure that such training is repeated until it has been successfully completed;

(d) ensure that all employees attend such further training as the Franchisor may reasonably require. Such training shall be charged for by the Franchisor at such cost and shall take place at such time and place as the Franchisor shall specify.

11. Accounting records

The Franchisee and/or its appointed accountant shall:

(a) maintain records of all sales and Gross Monthly Sales and submit to the Franchisor a statement of them on the 15th  and 30th day of each month. Such records and statement shall be in the form approved by the Franchisor;

(b) deliver to the Franchisor a copy of the full annual accounts of the Franchisee which shall include, without limitation, the profit and loss statements and balance sheets of the Franchisee Business, within six months of the relevant accounting year end;

(c) deliver a letter of confidence in a format to be provided by the Franchisor which has to be issued and signed by the Franchisee’s appointed accountant;

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

(e) allow representatives of the Franchisor to enter the Premises and investigate the Franchisee's records and take copies of the Franchisee's accounts and records on reasonable notice, during usual business hours during the Terms and for a period of six years after the termination of this agreement; and

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

12. Advertising

12.1 The Franchisor shall:

(a) promote the Trade Name and Business in the UK in such manner and at such times as it shall in its absolute discretion think fit; and

(b) provide the Franchisee with such promotional literature as it, in its absolute discretion, thinks fit from time to time.

12.2 The Franchisor shall promote and advertise the Franchisee's Business in the Territory in accordance with the Manual and the Franchisor's instructions using any materials supplied by the Franchisor and co-operate with the Franchisor in relation to any special promotion or advertising campaign as the Franchisor may require.

13. Insurance

13.1 The Franchisee shall take out and maintain an all-risk insurance policy with a reputable insurance company (or companies) with such amount of cover as the Franchisor may, in its absolute discretion, require from time to time.  Such policy (or policies) shall include:

(a) liability for employees and third parties;

(b) public liability;

(c) professional indemnity cover;

(d) loss of profits and interruption of the Franchisee's Business; and

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

13.2 The Franchisee shall not breach, or allow any breach of, such policies.

13.3 The Franchisee shall provide the Franchisor with copies of all such policies and renewals.

13.4 The Franchisee shall promptly pay all premiums for such policies and immediately provide the Franchisor with evidence of payment of premiums.

13.5 If the Franchisee fails to take out and maintain such policies, the Franchisor may do so and the Franchisee shall reimburse the Franchisor for all costs and expenses incurred in doing so.

14. Intellectual property

14.1 The Franchisor warrants that it is not aware of any reason why it might not be entitled to license the Intellectual Property and why the use of the Intellectual Property by the Franchisee in accordance with the terms of this agreement would constitute an infringement of any third party's intellectual property.

14.2 The Franchisee shall be granted a non-exclusive licence to use the Trade Marks and Trade Names of the Franchisors and shall, at all times, comply with any conditions on that licence that may be imposed by the Franchisor from time to time.

14.3 The Franchisee acknowledges that:

(a) it does not have any right, title or interest in the Intellectual Property or any updates or improvements to it, save as specifically set out in this agreement, the Manual and any licences granted with respect to the Trade Marks and Trade Names; and

(b) any goodwill (and any other rights) in the Trade Marks which result from the use by the Franchisee of the Trade Marks shall vest in the Franchisor.

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

14.5 The Franchisor shall have conduct of any proceedings relating to the Intellectual Property and may take whatever action it, in its sole discretion, decides in respect of any infringement or alleged infringement of it, or arising from its use. Any rights that the Franchisee has under section 30 of the Trade Marks Act 1994 are excluded. The Franchisee shall co-operate with the Franchisor in taking such action and the Franchisor shall meet any reasonable expenses of the Franchisee in doing so.

14.6 The Franchisee shall:

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

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

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

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

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

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

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

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

15. Sale of business

15.1 The Franchisee shall not sell, transfer or otherwise dispose of part or all of the Franchisee's Business to a third party purchaser (or purchasers), unless it has first served notice on the Franchisor of its intention and offered to sell the Franchisee's Business to the Franchisor for the same amount and on the same terms as any bona fide offer from such third parties. 

15.2 Where the Franchisee has a bona fide offer from a third party purchaser (or purchasers), it shall submit to the Franchisor copies of all proposed purchaser's written offer[s], together with such additional information as to the offer and the proposed purchaser[s] as the Franchisor may, in its absolute discretion, require.

15.3 The Individual shall not and shall procure that his other partners who are shareholders in the Franchisee shall not, at any time during the Term, sell, transfer or otherwise dispose of any shares in the Franchisee, and shall procure that the Franchisee shall not issue any new shares other than to the existing shareholders in proportion to their existing share holdings, unless:

(a) the Individual has first served notice on the Franchisor of its intention and offered to sell all of his shares to the Franchisor, and procures that the members of his family who are shareholders in the Franchisee offer all of their shares in the Franchisee; or 

(b) the Franchisee has first served notice on the Franchisor of its intention and first offered all such new shares to the Franchisor, 

for the same amount and on the same terms as any bona fide offer from a third party purchaser (or purchasers).

15.4
If the Franchisor gives notice of acceptance of the offer referred to in clause 15.3 within 28 days of receipt of the notice of offer, the Individual or the Franchisee (as may be) shall sell, and the Franchisor shall buy, such shares on such terms and the sale and purchase shall be completed within twenty-eight (28) days of the receipt of the acceptance of the offer, or, if later, immediately following ascertainment of the purchase price in accordance with clause 15.2 or such later date as those parties shall agree. 

15.4 If the Franchisor does not give notice of acceptance of an offer to buy the Franchisee's Business or the shares within 28 days of receipt of the notice of offer, the offer shall expire and the Franchisee or the Individual (as may be) shall be free, within three (3) months of such expiry, to sell, transfer, issue or otherwise dispose of part or all of the Franchisee's Business or shares in the Franchisee to any single third party, subject to the prior written consent of the Franchisor (such consent not to be unreasonable withheld, conditioned or delayed) if the following conditions have been complied with:

(a) the Franchisee and the Individual  have both substantially complied with all the terms and conditions of this agreement; 

(b) there are no subsisting material breaches of this agreement;

(c) the prospective franchisee which, in the case of a limited Franchisee, includes its shareholders and directors meets the Franchisor's current minimum standards with respect to prior business experience, financial standing and recruitment criteria;

(d) the Franchisee agrees to pay the Franchisor's reasonable costs of investigation, whether or not the sale goes ahead;

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

(f) the proposed Franchisee has entered into a new franchise agreement with the Franchisor on its then current terms and conditions for a period of not less than the outstanding Term of this agreement, save that the proposed Franchisee shall not be obliged to pay a sum that is equivalent to the Initial Fee but shall reserve the right to charge the Training Fee if the Franchisor considers it necessary and the Franchisor shall not be required to perform any obligations that are equivalent to those set out in clause 5, for which the Franchisor will be paid at its then current rates by the Franchisee.

15.5 If the Franchisor consents to the sale of such shares or the Franchisee's Business in accordance with clause 15.5, the Franchisor is appointed by the Franchisee and the Individual, and may act for them as non-exclusive agent for the sale of the Franchisee's Business or shares in the Franchisee respectively and the Franchisee or the Individual (as may be) shall procure that the proposed purchaser pays the full purchase price to the Franchisor or its solicitors, as agent for the Franchisee (or Individual, as may be). The Franchisor may deduct from it any sums which are payable, or may become payable, by the Franchisee or the proposed Franchisee to the Franchisor and a 10% (ten per cent) fee and its expenses for this service and shall instruct its solicitors accordingly. The balance shall be remitted to the Franchisee (or Individual, as the case may be) within fourteen (14) days of such receipt.

16. Death or incapacity of individual

16.1 If the Individual dies during the Term, his personal representatives shall, within three months of his death, inform the Franchisor of his death, and offer to sell the Individual's shares in the Franchisee to the Franchisor. In such circumstances, the terms of clause 15.3, clause 15.4, clause 15.5  and clause 15.6 shall apply as if references in them to the “Individual” were to the Individual's personal representatives and “the third party purchaser” were the Franchisor or such third party as the Franchisor may elect to sell the franchise to and the “Franchisee”  shall mean either the beneficiary or beneficiaries of the shares in the Individual's will, or under the rules on intestacy, or, if such beneficiaries do not want to become the registered holder of such shares, any other third party specified in the notice by the personal representatives.  

16.2 In the event of the death of the Individual or if the Individual is, in the reasonable opinion of the Franchisor, unable to a material degree to operate the Franchisee's Business to the standard required by the Manual, the Franchisor may appoint a manager of the Franchisee's Business who shall have full powers to operate the Franchisee's Business and to take all steps to ensure that the Franchisee complies with the terms of this agreement at the expense of the Franchisee until such time that the Franchisor is able to sell the franchise and/or Clause 16.1 shall be deemed to apply.

17. Confidentiality

17.1 The Franchisee and the Individual undertake that they shall not at any time during and following the termination of this agreement, copy, use or disclose to any person any Confidential Information, except as permitted by this agreement.

17.2 The Franchisee and Individual may disclose Confidential Information:

(a) to the employees, officers, representatives or advisers of the Franchisee who need to know such information for the purposes of carrying out its obligations under this agreement. The Franchisee and Individual shall ensure that the employees, officers, representatives or advisers of the Franchisee to whom the Confidential Information is disclosed comply with this clause 17; and 

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

17.3 No party shall use the Confidential Information for any purpose other than to perform its obligations under this agreement.

18. Termination

18.1 The Franchisor may terminate this agreement with immediate effect (or following such notice period as it sees fit) without prejudice to any of its rights or remedies, by giving written notice to the Franchisee and the Individual if:

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

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

(c) the Individual or the Franchisee's employees fail to successfully complete the initial training referred to in clause 10; or

(d) the Franchisee does not start trading by the Start Date; or

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

(f) the Franchisee or Individual gives to the Franchisor any false or misleading information, or makes any misrepresentation in connection with obtaining this agreement or during the Term, in connection with the Franchisee's Business; or

(g) persistent, valid complaints continue to be made to the Franchisor about the quality of the service provided by the Franchisee and the Franchisee, having received notice of such complaints, fails to improve such service to the reasonable satisfaction of the Franchisor; or 

(h) the Franchisee or the Individual, in the reasonable opinion of the Franchisor, does, or permits to be done, any act which might jeopardise or invalidate the registration of the Trade Marks or does any act which might assist, or give rise to, an application to remove the Trade Marks, or which might prejudice the right or title of the Franchisor to the Trade Marks; or

(i) the Franchisee or the Individual purports to assign any of the rights or licences granted under this agreement; or

(j) the Franchisee fails to obtain any written approval or consent of the Franchisor as expressly required by this agreement; or

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

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

(m) an order is made, a resolution is passed, or a notice is issued convening a meeting for the purpose of passing a resolution, or any analogous proceedings are taken, for the winding-up, administration or dissolution of the Franchisee; or 

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

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

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

(q) any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 18.1(k) to clause 18.1(p) (inclusive); or

(r) the Franchisee suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of the Franchisee's Business; or

(s) subject to clause 16, the Individual dies or, by reason of illness or incapacity (whether mental or physical), is incapable of managing his or her own affairs or  the court has made an order or appointed a deputy under section 16 of the Mental Capacity Act 2006 in respect of the Individual; or 

(t) there is a change of control of the Franchisee; or

(u) the Individual is convicted of a serious criminal offence.

18.2 The parties acknowledge and agree that any breach of clause 2, clause 8, clause 14, clause 15, clause 17 shall constitute a material breach for the purposes of this clause.

19. Consequences of termination

19.1 Any termination or expiry of this agreement shall not affect any rights or liabilities that have accrued prior to such termination.

19.2 On termination or expiry of this agreement for any reason, the Franchisee and the Individual shall:

(a) immediately pay the Franchisor the full amount of all sums due from the Franchisee to the Franchisor together with any interest payable in accordance with clause 30;

(b) cease to operate the Franchisee's Business and System and to trade under any of the Trade Marks, and not hold the Franchisee out as a franchisee of the Franchisor or do anything that may indicate any relationship between them and the Franchisor;

(c) immediately stop using the Intellectual Property, including the Trade Marks;

(d) pass all enquiries, and full details of potential customers, to the Franchisor;

(e) give all customer lists and full details of contracts with customers to the Franchisor;

(f)  cease to use the Financial Package and other software supplied to the Franchisee by the Franchisor, and return (without copying) all elements of it, including all software, hardware and documentation relating to it;

(g) return all copies of the Manual, Stationery, and other Products or materials bearing the Trade Marks;

(h) pay all debts owing to creditors of the Franchisee's Business; 

(i) cease to use the telephone numbers and not make or receive any telephone calls, faxes or e-mails in connection with the Business, and take all steps that the Franchisor requires to transfer all listings of the telephone numbers in any directory to the Franchisor or as it may direct; and

(j) assign to the Franchisor all domain name registrations and rights in web site content owned or used by the Franchisee in the Franchisee's Business.

19.3 If the Franchisee fails to fulfil its obligations under this clause 19 within a reasonable time, the Franchisor may, at the expense of the Franchisee, immediately and without notice, enter onto the Franchisee's premises and take such steps as it thinks fit to fulfil any outstanding obligations. 

20. Restrictions

20.1 In order to protect the Confidential Information, trade secrets and business connections of the Franchisor and the Franchisor's other franchisees, the Franchisee and the Individual covenant with the Franchisor that they shall not:

(a) during the Term or for twelve (12) months after termination or expiry of this agreement, solicit or endeavour to entice away from the Franchisor or any other franchisee of the Franchisor the business or custom of a Restricted Customer with a view to providing goods or services to that Restricted Customer in competition with any Restricted Business; or

(b) during the Term or for twelve (12) months after termination or expiry of this agreement, in the course of any business concern which is in competition with or similar to the Business or any other franchisee of the Franchisor or any Restricted Business, offer to employ or engage, or otherwise endeavour to entice away, any employee of the Franchisor or any other franchisee of the Franchisor or who could materially damage the interests of the Franchisor or any other franchisee of the Franchisor, and with whom the Franchisee or the Individual dealt in the twelve (12) months prior to termination of this agreement; or

(c) during the Term, or for twelve (12) months after termination or expiry of this agreement, be involved as agent, consultant,  director, employee, owner, partner or shareholder with any business concern which is (or intends to be) in competition with any Restricted Business in the Territory; or

(d) during the Term, or for twelve (12) months after termination of this agreement, be involved with the provision of goods or services to (or otherwise have any business dealings with) any Restricted Customer in the course of any business concern which is in competition with any Restricted Business; or 

(e) at any time after termination of this agreement, represent himself as connected, in any way, with the Franchisor.

20.2 None of the restrictions in clause 20.1 shall prevent the Franchisee or Individual from:

(a) being engaged or concerned in any business concern insofar as their duties or work relate solely to geographical areas where the business concern is not in competition with any Restricted Business; or

(b) being engaged or concerned in any business concern, provided that their duties or work relate solely to services or activities of a kind with which they were not concerned to a material extent in the twelve (12) months prior to termination of this agreement.

20.3 The restrictions imposed on the Franchisee and the Individual by this clause 20 shall apply to them acting:

(a) directly or indirectly; and

(b) on their own behalf or on behalf of, or in conjunction with, any firm, Franchisor or person.

20.4 Each of the restrictions in this clause 20 is intended to be separate and severable. If any of the restrictions are held to be void, but would be valid if part of their wording were deleted, such restriction shall apply with such deletion as may be necessary to make it valid or effective.

21. Individual's guarantee and covenants

21.1 In consideration of the Franchisor entering into this agreement with the Franchisee, the Individual, as primary obligor, irrevocably and unconditionally as separate and independent obligations:

(a) guarantees the full, prompt and complete performance by the Franchisee of each of its obligations under this agreement e; 

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

(c) undertakes, immediately on demand, to perform or procure the performance of all the Franchisee's obligations referred to in clause 21.1(a) and clause 21.1(b); and

(d) undertakes to pay to the Franchisor, immediately on demand and unconditionally, such sum to make good all losses, damage, costs and expenses arising out of the Franchisee's failure to perform such obligations, or pay such sums on the due date, or the Individual's failure to comply with the provisions of clause 21.1(a), clause 21.1(b) and clause 21.1(c).

21.2 Before making a demand under clause 21.1, it shall not be necessary for the Franchisor to have made a demand on, taken out proceedings against, or taken any action to enforce any security against the Franchisee or any other person.

21.3 The Individual's liability under this clause 21 shall not be reduced, discharged or adversely affected in any way, by:

(a) any unenforceability, invalidity, irregularity, frustration or discharge by operation of law of any of the Franchisee's obligations under this agreement; or

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

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

(d) anything which, but for this provision, might discharge, reduce or extinguish any of the Individual's liabilities under this clause 211.

21.4 The Individual's guarantee is a continuing guarantee and shall continue in effect until the Franchisee has paid and performed all sums and all obligations under this agreement. 

21.5 The Individual shall not, until all of the Franchisee's obligations under this agreement have been finally performed and paid in full, exercise any right: 

(a) of subrogation and indemnity; or

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

(c) to prove in the liquidation of the Franchisee,

other than in accordance with the Franchisor's instructions.

21.6 If the Individual exercises any of the rights referred to in clause 21.5, he shall:

(a) hold any amounts recovered on trust for the Franchisor; and 

(b) pay them to the Franchisor on demand. 

21.7 During the Term, the Individual shall:

(a) procure that the Franchisee performs all its obligations under this agreement;

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

(c) be a director of the Franchisee; and

(d) hold, in his own name, more than 50% of the issued voting capital of the Franchisee.  During the Term of this agreement, the Individual may not divest his shareholding resulting in a loss of majority control without the prior written consent of the Franchisor.

21.8 The Individual may not assign or transfer any of his rights or obligations under this agreement.  

22. Entire agreement

22.1 This agreement constitutes the whole agreement between the parties and supersede[s] any previous arrangement, understanding or agreement between them relating to the subject matter of this agreement. 

22.2 If there is a conflict between the terms of this agreement and the Manual, or any other documents, the terms of this agreement shall prevail.

22.3 Each party agrees and undertakes to the other parties that the only rights and remedies available to it arising out of, or in connection with, this agreement or its subject matter shall be solely for breach of contract, in accordance with the provisions of this agreement.

22.4 Nothing in this clause shall limit or exclude any liability for fraud. 

23. Further assurance

The Franchisee and Individual shall each (and shall use all reasonable endeavours to procure that any necessary third party shall) (at their own expense) promptly execute and deliver all such documents, and do all such things, as the Franchisor may, from time to time, reasonably require for the purpose of giving full effect to this agreement.

24. Indemnity

The Franchisee shall indemnify the Franchisor against any loss, cost, or expense incurred by the Franchisor arising from any act, neglect or default of the Franchisee, its agents, employees, licensees or customers.

25. Data protection

25.1 The Franchisee agrees that it shall, in relation to personal data processed in connection with this agreement (Franchise Data):

(a) process the Franchise Data in accordance with the Data Protection Act 1998 (1998 Act) and any other applicable data protection legislation;

(b) process the Franchise Data only so far as is necessary for the purpose of performing its obligations under this agreement;

(c) pay such fees as are necessary to the data protection officer;

(d) not disclose Franchise Data to or allow access to it other than by employees or third parties engaged by the Franchisee to perform the obligation imposed on the Franchisee by this agreement, and ensure that such employees or third parties are subject to written contractual obligations concerning the Franchise Data which are no less onerous than those imposed on the Franchisee by this agreement; and

(e) use all reasonable efforts to assist the Franchisor to comply with such obligations as are imposed on the Franchisor by the 1998 Act. This includes the obligation to:

(i) provide the Franchisor with reasonable assistance in complying with any subject access request served on the Franchisor under section 7 of the 1998 Act;

(ii) promptly inform the Franchisor about the receipt of any subject access request received by the Franchisee;

(iii) not disclose or release any Franchise Data in response to a subject access request without first consulting with and obtaining the consent of the Franchisor; and

(iv) inform any individual whose personal data may be processed under this agreement (including prospective customers as well as those with whom the Franchisee enters into contracts) of such processing. This includes informing such individuals that, on the termination of this agreement, personal data relating to them (including personal data contained in any customer list) shall be retained by or, as the case may be, transferred to the Franchisor. In addition, the Franchisee shall obtain any necessary consents for such processing under the 1998 Act. To ensure that the Franchisor's obligations under the 1998 Act are complied with, the Franchisee agrees to allow the Franchisor to approve and, if the Franchisor deems necessary, amend any such notice.

25.2 Process and processing mean obtaining, recording or holding personal data or carrying out any operation or set of operations on the personal data, including:

(a) organisation, adaptation or alteration;

(b) retrieval, consultation or use;

(c) disclosure by transmission, dissemination or otherwise making available; and

(d) alignment, combination, blocking, erasure or destruction.

25.3 Insofar as the Franchisee acts as a person or organisation which processes personal data on behalf of a data controller (Data Processor), or on behalf of the Franchisor in relation to the Franchise Data, the Franchisee agrees to comply with the obligation placed on the Franchisor by the seventh data protection principle (Seventh Principle) set out in the 1998 Act, which shall include:

(a) maintaining technical and organisational security measures sufficient to comply at least with the obligations imposed on the Franchisor by the Seventh Principle; and

(b) only processing Franchise Data for and on behalf of the Franchisor for the purpose of performing its obligations under, and in accordance with, this agreement and only on written instructions from the Franchisor to ensure compliance with the 1998 Act.

25.4 The Franchisee agrees to provide the Franchisor with contact details of the Franchisee or at least one employee for the Franchisor to provide in relation to enquiries about the Franchisee and to display on the Franchisor's website. The Franchisee agrees to ensure that, for this purpose, any notices and/or consents required for the Franchisor to comply with the 1998 Act shall be provided to or acquired from such employee[s] by the Franchisee on behalf of the Franchisor.

25.5 The Franchisee shall indemnify the Franchisor against all claims and proceedings and all liability, loss, costs and expenses incurred by the Franchisor as a result of any claim made or brought by an individual or other legal person in respect of any loss, damage or distress caused to them as a result of the Franchisee's unauthorised processing, unlawful processing, destruction of and/or damage to any Franchise Data processed by the Franchisee, its employees or agents.

25.6 In this clause data controller and personal data shall have the same meanings as set out in the 1998 Act.

26. Assignment

26.1 This agreement is personal to the Franchisee and the Individual, who, subject to clause 15 and clause 16 may not, without the prior written consent of the Franchisor (such consent not to be unreasonably conditioned, withheld or delayed), assign, transfer, mortgage, charge, declare a trust of, sub-contract, delegate or deal in any other manner with:

(a) this agreement or any of their rights and obligations under it [(or any document referred to in it); or 

(b) the Franchisee's Business, 

or purport to do any of the same.

26.2 The Franchisor may, at any time, assign (absolutely or by way of security and in whole or in part), transfer, mortgage, charge or deal in any other manner with the benefit of any or all of any other party's obligations or any benefit arising under this agreement. 

26.3 If there is an assignment pursuant to clause 26.2:

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

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

(c) the liability of the Franchisee and Individual to any assignee cannot be greater than their liability to the Franchisor; 

(d) notwithstanding clause 17, the Franchisor may disclose to a proposed assignee any information in its possession that relates to this agreement or its subject matter, the negotiations relating to it and the other party which is reasonably necessary to disclose for the purposes of the proposed assignment; and

(e) any disclosure pursuant to clause 26.3(d) shall only be made after notice of the identity of the proposed assignee has been given to the Franchisee and Individual.

26.4 Each party to this agreement is acting on its own behalf and not for the benefit of another person.

27. Third party rights

A person who is not a party to this agreement shall not have any rights under or in connection with it by virtue of the Contracts (Rights of Third Parties) Act 1999 except where such rights are expressly granted by clause 26, but this does not affect any right or remedy of a third party which exists, or is available, apart from that Act. 

28. No partnership or agency

Nothing in this agreement is intended to, or shall be deemed to, constitute a partnership or joint venture of any kind between any of the parties, nor constitute any party the agent of another party for any purpose. No party shall have authority to act as agent for, or to bind, another party in any way except as expressly provided in clause 15.

29. Set-off

29.1 All amounts due under this agreement from the Franchisee to the Franchisor  shall be paid in full without any deduction or withholding other than as required by law. The Franchisee shall not be entitled to assert any credit, set-off or counterclaim against the Franchisor in order to justify withholding payment of any such amount in whole or in part.

29.2 The Franchisor may, at any time or times, without notice to the Franchisee, set off any liability of the Franchisee to the Franchisor against any liability of the Franchisor to the Franchisee, in either case, whether under this agreement or otherwise and whether any such liability is present or future, liquidated or unliquidated.  Any exercise by the Franchisor of its rights under this clause shall be without prejudice to any other rights or remedies available to it under this agreement or otherwise. 

30. Default interest

30.1 If the Franchisee fails to pay any amount payable by it under this agreement, the Franchisor may charge the Franchisee interest on the overdue amount. The Franchisee shall pay the interest immediately on demand, from the due date up to the date of actual payment, after as well as before judgment, at the rate of five per cent (5%) per annum above the base rate for the time being of Barclays Bank. Such interest shall accrue on a daily basis and be compounded quarterly.  

30.2 The Franchisor reserves the right to claim interest under the Late Payment of Commercial Debts (Interest) Act 1998.

31. Severance

31.1 If any provision of this agreement (or part of any provision) is found by any court or other authority of competent jurisdiction to be invalid, unenforceable or illegal, the other provisions shall remain in force. 

31.2 If any invalid, unenforceable or illegal provision would be valid, enforceable and legal if some part of it were deleted, the provision shall apply with whatever modification is necessary to give effect to the commercial intention of the parties. 

32. Variation

No variation, waiver or agreed termination of this agreement or of any document referred to in it shall be effective unless it is in writing and executed by the parties (or their representatives) in the same manner as this agreement.

33. Waiver

No failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall constitute a waiver of that (or any other) right or remedy, nor preclude or restrict its further exercise. No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that (or any other) right or remedy.

34. Expert

34.1 The parties shall agree on the appointment of an independent Expert.

34.2 If the parties are unable to agree on an Expert within seven days of either party serving details of a suggested expert on the other, either party shall then be entitled to request the President for the time being of the Institute of Chartered Accountants in England and Wales to appoint a chartered accountant of repute with experience in the valuation of franchises as Expert. 

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

34.4 All matters under this clause must be conducted, and the Expert's decision shall be written, in the English language.

34.5 The parties are entitled to make both written and oral submissions to the Expert and will provide (or procure that others provide) the Expert with such assistance and documents as the Expert reasonably requires for the purpose of reaching a decision.

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

34.7 Each party shall, with reasonable promptness, supply each other with all information and give each other access to all documentation and personnel as the other party reasonably requires to make a submission under this clause.

34.8 The Expert shall act as an expert and not as an arbitrator. The Expert shall determine the matter referred to him which may include any issue involving the interpretation of any provision of this agreement, his jurisdiction to determine the matters and issues referred to him or his terms of reference. The Expert's written decision on the matters referred to him shall be final and binding in the absence of manifest error or fraud.

34.9 Each party shall bear its own costs in relation to the reference to the Expert. The Expert's fees and any costs properly incurred by him in arriving at his determination (including any fees and costs of any advisers appointed by the Expert) shall be borne by the parties in such other proportions as the Expert shall direct.

35. Alternative dispute resolution

35.1 If any dispute arises in connection with this agreement, the parties shall attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR. To initiate the mediation, a party shall give notice in writing (ADR notice) to the other part[y] to the dispute requesting a mediation. A copy of the request should be sent to CEDR.

35.2 The mediation shall start not later than 60 (sixty) days after the date of the ADR notice. 

36. Counterparts

This agreement may be executed in any number of counterparts (but shall not be effective until each party has executed at least one counterpart), each of which, when executed and delivered, shall be an original and which together shall have the same effect as if each party had executed and delivered the same document.

37. Notices

37.1 Any notice given under this Agreement may be delivered by hand, or by prepaid first class post (or prepaid airmail if appropriate), to the relevant Party at its address set out at the start of this Agreement (or such other address as that Party may have notified to the other Party in accordance with this Clause 37 for the purpose of receiving notices).

37.2 Any notice given in accordance with this Agreement will be deemed to have been given upon delivery to the relevant address if delivered by hand and two days after posting if sent by first class prepaid post to and from an address in the United Kingdom (or five days after posting if sent by prepaid airmail).

37.3 In proving service by post, it will be sufficient to show that the notice was properly addressed and posted in accordance with this Clause 37.

38. Governing law and jurisdiction

38.1 This agreement, and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims), shall be governed by and construed in accordance with the law of England and Wales.
38.2 The parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of, or in connection with, this agreement or its subject matter or formation (including non-contractual disputes or claims).

This agreement has been entered into on the date stated at the beginning of it.
	Signed by [NAME OF DIRECTOR]

for and on behalf of Boogles Bookkeeping Limited


	

	Signed by [NAME OF DIRECTOR]

for and on behalf of [Franchisee]


	Director

	Signed by [Individual ]
	

	
	


Schedule 1  The Trade Marks

Application No: 2513372 in Classes 09, 35, 41

For the Mark:
BOOGLES




Boogles




Boogles



[series of three]

Class 9: 

Teaching apparatus and instruments; apparatus for recording, transmission or reproduction of sound or images; data processing equipment; recording media; computer software for bookkeeping; bookkeeping software downloadable from the Internet; downloadable electronic publications; computer games software in the field of bookkeeping; electronic games in the field of bookkeeping; pre-recorded CD’s, DVD’s and CD-ROMs.

Class 35: 

Accountancy, computerised bookkeeping, Preparation of cashflow statements, book keeping, preparation of accounts, business consultancy, payroll services, payroll processing services.

Class 41: 

Education; providing of training; entertainment; electronic games services in the field of bookkeeping provided by means of the Internet; the provision of on-line electronic publications; arranging and conducting courses in bookkeeping, production of animated cartoons; production of educational materials in the nature of animations and cartoons for children.
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