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The Agreement between the Client and Consultant shall comprise the Proposal and the Terms of Contract. The Agreement shall be
governed by and construed in all respects in accordance with the laws of England and each party submits to the non-exclusive
jurisdiction of the English courts.

Terms of Contract
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The Consultant shall exercise reasonable skill and care in the performance of the Services.

Subject to matters beyond the Consultant’s reasonable control the Consultant shall use reasonable endeavours to perform the
Services in accordance with the Programme set out in the Proposal.

The Client shall pay the Consultant the fees and expenses set out in the Proposal for the performance of the Services.

The Client shall supply the Consultant without charge and in a timely fashion with all necessary and relevant information in the
possession of the Client or any of the Client's agents consultants or contractors and with any necessary instructions decisions
consents or approvals. The Consultant shall be entitled to rely upon the accuracy and completeness of all information and data
furnished by or through the Client, and shall not be responsible for finding any error or omissions contained therein or liable for
any consequences of such errors or omissions.

Payments due to the Consultant shall become due for payment within 30 days of submission of the Consultant’s invoices.

The Client may not withhold any payment of any sum due unless the Client gives not later than seven days before such due date
a notice specifying the amount proposed to be withheld and the ground for withholding payment or if there is more than one
ground, each ground and the amount attributable to it.

All sums due are exclusive of VAT the amount of which shall be paid by the Client to the Consultant at the rate and in the manner
prescribed by law.

The Consultant reserves ownership in all copyright and other intellectual property rights in its Work Product (reports, drawings,
results, analysis, opinion or similar) and other deliverables. Subject to receipt of payment in full the amount due for the Services,
the Consultant grants the Client a non-exclusive licence to use the copyright and other intellectual property rights in the Work
Product to the extent and for the purposes envisaged in the Proposal and such licence shall, unless expressly agreed otherwise
by the Consultant in writing, not extend to a right to sub-licence or assign the rights so licensed. The Consultant shall not be
liable for the use by any person of any Work Product for any purpose other than that for which the same were provided by the
Consultant.

Neither party shall disclose to any other person any private or confidential information concerning the business of the other party
unless so authorised by the other party save in the proper course of that party’s duties or to either party’s professional advisers
or insurers or as required or permitted by law. The Consultant reserves the right to use an outline description of the Services in
its marketing material.

Notwithstanding anything to the contrary in this Agreement and without prejudice to any provision in this Agreement whereby
liability is excluded or limited to a lesser amount, the liability of the Consultant under or in connection with this Agreement whether
in contract or in tort, in negligence, for breach of the statutory duty or otherwise (other than in respect of personal injury or death),
shall not exceed in aggregate a multiple of ten times the total of the fees payable to the Consultant by the Client.

The period of the Consultant’s liability is six years after completion of the Services or such earlier date as may be prescribed by
law. No action or proceedings under or in respect of the Services, whether in contract, in tort, in negligence for breach of statutory
duty or otherwise shall be commenced against the Consultant after the expiry of the period of liability.

The Consultant shall maintain public liability insurance and professional indemnity insurance sufficient to cover the Consultant’s
liabilities hereunder for a period of six years after completion of the Services provided always in either case that such insurance
is available at commercially reasonable rates and subject to all exceptions, exclusions and limitation to the scope of cover that
are commonly included in such insurances at the time the insurance is taken out or renewed as the case may be.

Further and notwithstanding anything to the contrary contained in this Agreement and without prejudice to any provision in this
Agreement whereby liability is excluded or limited to a lesser amount, the liability of the Consultant, if any, for any loss or damage
(“the loss or damage”) in respect of any claim or claims shall not exceed such sum as it would be just and equitable for the
Consultant to pay having regard to the extent of the Consultant's responsibility for the loss or damage and on the assumptions
that:
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(). all other consultants and advisers, contractors and sub-contractors involved in the Project shall have provided contractual
undertakings to the Client on terms no less onerous than those set out in [this Agreement] in respect of the carrying out of
their obligations in connection with the Project; and

(ii). 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

(iii). all the parties referred to in (i) above, have paid to the Client such proportion of the loss or damage which it would be just
and equitable for them to pay having regard to the extent of their responsibility for the loss or damage.

Save in respect of personal injury or death, the Client shall look only to the Consultant (and not to any of the Consultant’s
personnel including any company officer or director) for redress if the Client considers that there has been any breach of
Agreement.

In no event shall the Consultant be liable for any indirect, special, consequential, punitive or exemplary losses or damages (for
the avoidance of doubt to include loss of profits; loss of business; depletion of goodwill; loss of anticipated savings; loss of goods;
loss of contract; loss of use; or loss or corruption of data or information) which the Client may suffer as a consequence of the
performance of the Services by the Consultant. In no event shall the Consultant be liable for financial loss of any kind without
limitation regardless of cause.

Each of the parties reserve the right to forthwith terminate the Agreement in the event of breach of any of these Terms and
Conditions by the other Party, where the breach is capable of remedy and it has not been remedied after 14 days’ notice of such
breach (notice having been given of the reasonable remedy required) or immediately upon giving notice in the event of a
fundamental breach by the other party which is incapable of remedy; or any insolvency or bankruptcy proceedings or procedures
being instigated against or by the other party in any jurisdiction.

If circumstances arise for which the Consultant is not responsible and which the Consultant considers make it irresponsible for
the Consultant to perform all or any part of the Services, the Consultant shall be entitled to terminate the appointment of the
Consultant by two weeks’ notice. In the event of termination, save in the event of the insolvency of the Consultant, the Client
shall pay the Consultant a fair and reasonable amount on account of the fees due commensurate with the Services provided to
the date of termination and payments of the Services to which the Consultant is irrevocably committed and any outstanding
expenses.

Termination of the Consultant’s appointment shall not prejudice or affect the accrued rights or claims of either party.
The parties shall attempt in good faith to settle any dispute by mediation.

Neither party may assign or transfer any benefit or obligation under this agreement without the prior written consent of the other
party.

Save in respect of the benefits or rights conferred on the Consultant’s personnel pursuant to item 13. , nothing in this agreement
confers or purports to confer on any third party any benefit or any right to enforce any term of this Agreement under the Contracts
(Rights of Third Parties) Act 1999.

Any notice under this Agreement shall be in writing and given by sending the same by fax or first class letter to the Client or
Consultant at the address shown in the Proposal. For avoidance of doubt any notice sent by email shall not be effective under
this Agreement. Notices shall take effect when they have been received by the Client or Consultant as the case may be.

No party will be bound to perform any of its obligations if and to the extent that it is prevented from doing so due to circumstances
outside its reasonable control including act of God, strike, lock out or accident. If either party waives the performance of an
obligation of the other that waiver will not imply a general waiver of that obligation or a waiver of any other obligation.
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