FWP LIMITED TERMS AND CONDITIONS

This document sets out the standard terms and conditions of FWP Limited (hereinafter referred to as FWP).
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The Offer

All offers and fee proposals etc. issued by FWP and all contracts concluded between FWP and a client
(“the Client”) shall be subject to and shall incorporate these terms and conditions. These terms and
conditions will be deemed as accepted by the Client either by its signature of the Offer or by its conduct
in instructing FWP in relation to the Services.

The services to be provided by FWP ("the Services") and the fees to be paid by the Client shall be as
set out in the offer letter, fee bid or other document supplied to the Client (“the Offer”) in connection
with these terms and conditions. Fees and charges are in all cases quoted exclusive of VAT. Scope,
fees, rates and charges are reviewed periodically. FWP shall notify the Client of any increases as soon
as they have been set.

The Offer together with these terms and conditions form the contract between FWP and the Client (“the
Contract”). No amendment or variation of the Contract shall be binding on FWP unless in writing signed
by a Director of FWP and a duly authorised officer of the Client. The Contract constitutes the entire
agreement between the parties and supersedes and extinguishes all previous agreements, promises,
assurances, warranties, representations and understandings between them, whether written or oral,
relating to its subject matter. Each party agrees that it shall have no remedies in respect of any
statement, representation, assurance or warranty (whether made innocently or negligently) that is not
set out in the Contract. Each party agrees that it shall have no claim for innocent or negligent
misrepresentation or negligent misstatement based on any statement in the Contract

The Contract constitutes the entire agreement in relation to the Services between FWP and the Client
and supersedes and replaces any oral and/or written communications, representations, agreements or
undertakings and any previous arrangements, understandings and/or agreements between FWP and
the Client in relation to the Services.

The Services

FWP will commence provision of the Services on the date specified in the Offer and will continue such
provision until the Services are completed. The Contract will continue in full force and effect for the
Term, unless it is terminated earlier in accordance with the provisions of the Contract.

The Client may at any time on reasonable notice request FWP to provide services over and above
those included within the Services (“the Additional Services”). FWP may, at any time, notify the Client
when it considers the work required by or requested by or on behalf of the Client is outside the terms
of the Offer and therefore amounts to Additional Services. Subject to agreement of the increased fees
and charges, FWP will provide such Additional Services in accordance with the terms of the Contract.

Liability

All liability that attaches to FWP in respect of or arising out of the Services shall be limited to the total
sum specified in the Offer always provided that nothing in these terms and conditions shall operate to
exclude or limit the liability of FWP in respect of death or personal injury caused by the negligence of
FWP.

FWP excludes all liability (however that liability arises, including, without limitation, a liability arising by
breach of contract, arising by tort (including, without limitation, the tort of negligence) or arising by
breach of statutory duty)) in respect of any claim:

e relating to fire safety and/or combustibility, pollution, contamination, asbestos, silica,
terrorism, nuclear or radioactivity, delay damages, war risks, fithess for purpose, loss of profit,
loss of revenue, loss of use, loss of production, loss of contract, loss of commercial
opportunity, loss of savings, discount or rebate (whether actual or anticipated), harm to
reputation or loss of goodwill and loss of business; and

e any loss or damage including but not limited to those losses listed above arising from any
events that occur after the date of the termination of the Contract or the completion of the
Services whichever is the earliest.
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No liability shall attach to FWP either in contract or in tort for loss, injury or damage sustained as a
result of the act, omission or insolvency of any person other than FWP and FWP shall not be liable to
indemnify the Client in respect of any claim made against the Client for any such loss, injury or damage.

Save to the extent required for the proper performance of the Services or otherwise provided for under
these terms and conditions, The Construction (Design and Management) Regulations 2015 or The
Building Regulations 2010, FWP shall not be responsible for the design of the project or the fitness for
purpose thereof including (without limitation) for the selection of materials to be incorporated therein.

The Client hereby acknowledges and agrees that FWP relies upon and intends to rely upon the
information, designs, specifications, plans, drawings and instructions provided to it by the Client and
any other party engaged in relation to the project to which the Services relate.

The Client warrants that it will take all reasonable steps to ensure that it only appoints or engages
personnel and companies that are competent and qualified for the roles that they have relating to the
project to which the Services relate, will carry out all due diligence required on such personnel and
companies to satisfy itself as to such competency and will ensure that such personnel and companies
carry out their obligations and duties in a timely and competent manner.

FWP shall have no liability to the Client in respect of any claim for loss, damages or costs unless the
Client shall have served written notice of the same upon FWP within 3 months of the date it first became
aware of the circumstances giving rise to such claim or (if sooner) the date when it ought reasonably
to have become so aware.

FWP’s liability under the Contract shall be further limited to that proportion of the Client’s losses which
it would be just and equitable to require FWP to pay having regard to the extent of FWP’s liability for
the same and on the basis that all other parties involved in the project to which the Services relate shall
be deemed to have entered into agreements with the Client in similar terms to the Contract (mutatis
mutandis) in respect of the performance of their respective duties and obligations in relation to the
project to which the Services relate, there are no exclusions of or limitations of liability nor joint
insurance or coinsurance provisions between the Client and any other party to the project and that any
such other party who is responsible to any extent for the loss or damage is contractually liable to the
Client for the loss or damage and such party shall be deemed to have paid to the Client such proportion
which it would be just and equitable for them to pay having regard to the extent of their responsibility
for that which is complained of.

No action or proceedings for any breach of these terms and conditions shall be commenced against
FWP after the expiry of 6 years from the date of Practical Completion of the project, termination of the
Contract or completion of the Services, whichever is earliest.

No claim against Individual Directors / Employees

The Client accepts that FWP is a limited liability entity and agrees not to bring any claim personally
against any individual Director or employee of FWP in respect of losses suffered directly or indirectly
in connection with the services of FWP. This provision will not limit or exclude the liability of FWP for
the acts or omissions of its directors or employees.

Insurance
FWP shall have and keep in effect Professional Indemnity Insurance in respect of its performance of
the Services in an amount not less than the limit of liability stated in 3.1 above so long as and to the

extent that it is reasonably available.

FWP shall on written request by the Client produce evidence by way of broker’s letter or similar as
appropriate that Professional Indemnity Insurance has been affected and remains in effect.
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Assignment and Third Party Rights

The Client shall not assign, charge or transfer the benefit of the Contract without the prior written
consent of FWP. FWP shall be permitted to assign, charge or transfer the entire benefit of the Contract
without the prior consent of the Client.

Save in relation to clause 6.1 nothing in the Contract confers or purports to confer on any third party
any benefit or any right to enforce any term of the Contract under the Contracts (Rights of Third Parties)
Act 1999.

Copyright

Copyright in any data and/or documents (whether hard copy or stored on electronic media) including
surveys, investigations, studies, reports, plans, drawings, specifications, models, calculations,
schedules of work, programmes, method statements, budgets and cost plans (“the Copyright
Documents”) which have been or shall be prepared by or on behalf of FWP in the course of performing
the Services shall remain vested in FWP and FWP hereby grants the Client an irrevocable non-
exclusive royalty-free licence to use and reproduce the Copyright Documents for any purpose
whatsoever in connection with the construction of the project that is the subject of the Services including
the design, construction, testing, commissioning, snagging, repair, alteration, extension, reinstatement,
refurbishment, operation, management, letting, sales or promotion of the project but shall not include
a licence to reproduce the information contained in them for any such extension. This licence shall be
transferable and shall entitle the Client to grant sub-licences in the same terms as this licence. FWP
shall not be liable to the Client for any use or reproduction of the Copyright Documents for purposes
other than that for which they were originally prepared by FWP. In the event of the default of payment
of any fees or other amounts due under the Contract FWP may revoke the licence herein on giving 7
days' notice.

Governing Law

These terms and conditions and any contracts between the Client and FWP are governed by English
Law.

Payment Terms

The Client shall pay the fees and charges (and in addition any amount payable in respect of VAT) as
set out in the Fee section of the Offer. For the avoidance of doubt fees are calculated by reference to
the key stages set out in the Offer. Any monthly fee drawdown is to spread payments only. Once a key
stage has commenced the fee relating to that key stage is due for payment. Where a meeting is
cancelled on less than 48 hours’ notice, the time cost of that meeting and any travel costs that cannot
be refunded will be payable by the Client.

FWP shall issue an Invoice for Payment to the Client in relation to the provision of the Services and
any Additional Services and set out any amount payable in respect of VAT (“the Notified Sum”) monthly
or on the dates or milestones set out in the Offer. The Client shall pay the fees and charges and any
amount in respect of VAT.

The due date for payment of each Invoice for Payment shall be the date of issue of FWP’s Invoice. The
final date for payment shall be thirty (30) days after the due date for payment.

Subject to clause 9.5, the Client shall pay to FWP the Notified Sum on or before the final date for
payment.

If the Client intends to pay to FWP less than the Notified Sum it shall not later than five (5) days before
the final date for payment give FWP notice in writing of such intention (a “Pay Less Notice”). Such Pay
Less Notice shall specify the sum which the Client considers due and the basis on which that sum has
been calculated. If, in the absence of a validly constituted and served Pay Less Notice, the Client fails
to pay any sum when due to FWP under the Contract or under any other contract with FWP by the final
date for payment the Contract may suspend the performance of any or all of its obligations under the
Contract until any such payment is made in full.
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Payment may be made by BACS or cheque. For BACS payments our bank account details are set out
on our invoice.

All correspondence in relation to Invoices and VAT Invoices shall be sent to accounts@fwp.uk.com or
for the attention of the Accounts Department at FWP Limited, 6&7 Ribblesdale Place, Preston PR1
3NA

Any disputes relating to Invoices or VAT Invoices shall be resolved in accordance with the RIBA
Mediation Scheme. Whilst resolution of a dispute is pending any undisputed element of the relevant
invoice shall be paid in full and a credit or debit (if appropriate) shall be made on the invoice sent in the
month following resolution of the dispute together with interest and compensation referred to in clause
9.8.

FWP may charge statutory compensation and interest at the rates specified in the Late Payment of
Commercial Debts (Interest) Act 1998 as amended by subsequent Regulations in respect of all invoices
not paid within agreed payment terms. FWP may also charge reasonable costs of recovery should it be
necessary to instruct a third party to be involved in collecting overdue amounts, as permitted by the
legislation.

Restrictions

During the period of the Contract and for two years after the Completion of the Services or the date of
termination of the Contract the Client covenants with FWP that it will not and will procure that any of
the Client’s staff will not (whether directly or indirectly, or whether solely or jointly with any other person)
solicit or endeavour to entice away from FWP or discourage from being employed or engaged by FWP
or employ or cause to be employed or otherwise engage or do business with any person who is an
employee of or provider to FWP with whom the Client had material dealings in relation to the Services.

Termination

Either party may terminate FWP’s engagement under the Contract at any time by giving 3 months'
notice in writing to the other party, save where the other party has become insolvent, as defined in
section 113 of the Housing Grants, Construction and Regeneration Act 1996, in which case the notice
period is 2 days.

On termination the Client shall pay to FWP:

e any amount due for payment under the Contract at the date of termination including any fee
payable in relation to any key stage for which Services have commenced at that date of
termination;

e any amount due for payment under the Contract in respect of Additional Services; and

e any expenses and disbursements relating to Services performed at the date of termination.

Right to cancel — applies only where the Contract is entered into with a consumer

If the Client is a consumer can cancel the Contract for any reason by giving FWP notice in writing
within 14 days of signing the contract.

The Client can use the cancellation form attached as Schedule 1 of the Offer to cancel the
Contract but does not have to. On that cancellation form, FWP should fill in:

¢ the name and address of the person the cancellation form should be sent to; and

e the contract reference number or code, or any other details that identify the contract.

The Client can send the written notice by post or email or can deliver it in person. The notice
should be sent or delivered to the name and address set out in the cancellation form at the back
of the Contract.

The written notice will be considered to have been given on the day it is posted or sent by email,
whether or not FWP actually receives it.
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If the Client cancels the Contract under this clause 12, FWP will refund any money the Client has
paid to FWP in connection with the Contract, except in the circumstances set out in clause 12.6
below.

The Client may have to pay for Services provided before they cancel the Contract if they agreed in
writing that FWP would provide the Services before the end of the 14-day cancellation period
referred to in clause 12.1 above. The Client may have to pay for the Services provided before
cancellation.
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Schedule 1 -Consumer’s Cancellation form

If you want to cancel the contract you must do so in writing and deliver or send it to the person named below.
You can use this form if you want to, but you do not have to.

To: FWP Limited
6&7 Ribblesdale Place,
Preston
PR1 3NA

| want to cancel my contract.

Customer’s address

[FWP to insert customer name and address]



