ARCHITECTURE & DESIGN UIMITED trading as PLEXUS 2K
Chartered Architects. Graphic and Website Designers

Terms of Appointment (continued)
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Complaints

In the event that the Client has a complaint in respsct of oir performance and
senvices under this Agreement, without prejudice to any other remedy available
under the Agreement, he shall be entitled to have access to our complaints
handiing protedure maintained, written copies of which are available on request.

Disputes

If a dispute arises ot of this Agreement the Glient and aursclves shall attempt to
agree a settlement in good faith. The internal complaints precedure mentioned in
Clause 8.1 should facilitats this for disputes less Than £50,000.

If the dispute is not thus resolved either the Client or ourseives may at any time
gve natice to the other in writing that he wishes to refer the dispute to an
adjudicater, provided the confract is in writing and/or is not with a residential
oceupier. The person wha is to act as the adiudicator shall be agreed between
the Client and curselves within 2 days of such notice having been gven, of faiing
agreement, be 3 person appointed by the President or Vice-President of the
RIBA within 5 days nf such notice having been given. The referring party shall
refer the dispute in writing to the adjudicator within 7 days of such notice having
been gwven.

The adjudication shall be conducted in accordance with the Gonstruction
industry Gouncil Model Adjudication Pracedures current at the time of entering
inte this Agreement. Clause 30 of the Construction Industry Ceuneil Modsl
Adjudication Procadures shall be amended to add the feilowirg sentence:

"Mo party shall ke cniitied lo raise any right of setoff, counterclaim and/or
abatement in connection with any enforcement proceedings.

The adjudicater shall act impartially and may take the intiative in ascertaining the
facts and the law.

The adjudicator shall reach a decisien:
a)  within 26 days of the referral of the dispute to the adjudizator, or

b). wihin 42 days of the referral of the dispute to the adjudicator ff the
referring party so consents, or

t) in & period exceeding 28 days from refomal of the dispute to the adjudicater
as the Chient and ourselves may agree akter such refarral.

The adjudicater is not iable for anything he does or omits to do in the discharge or
purperted discharge of his functions as adjudicator unless the act or omissian is in
bad faith, Any employee or agent of the adjudicator shall be simitarly prolected from
fiability.

The decision of the adjudicator shall, subject to the pravisions of Clauses 11.8 and
11.9 below, be binding until the dispute is finaly determined by arbitration ether
under the contract or as part of our internal complamts procedure for disputes less

thar £50,000.

The Client and owselves may agres to accept the decision of the adjudicater as
finally determining the dispute.

If the Client or ourselves is diseatisfied with the decision of the adjudicator:
a) the dispute may be determinad by agreement between the parties, of

b} the dispute may he referred al the instance of either of the parties to be
datermined by an arbilrator in acsordance with Clause 12 below.
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Arbitration

Any dispute arising under this Agreement, inchiding those for more than 50,000
andfor those where adjudication would not apply, may be referred st the instance of
eithar of the parties to be determined by an arbitrator. The persen who is ta act as
an arbilrator shalt be agreed between the parties within 28 days of the ane giving
written nofice of his wish to refer the decision to an arbitrator or, failing agreement
at the end of that period, shall be a persen appainted by the President ar Vice-
President of the RIBA al the instance of either parly. The arbitration shall be
conducted In actordance with the Construction Industry Model Arbitration Rules
current at the time of entering into This Agreemant

Liability

Ouwr liability shall be limited to such sum as it would be just and equitable for
ourselves to pay having regard to the extent of our responsibiléy for the loss or
damage suffered on the Dasis that all other consultants, the contractor and any
subcontractors who have 2 liabilty shai be deemed to have provided contractual
undertakings lo the Client on terms no less onerous than those applying in the case
of this Agreement and shali be deemead to have paid to the Client such sums as it
would be just and equitable for them to pay having regard to the extent of their
respongibdity for such loss or damage.

Our liability shall be limited ta the ameunt of the professional indemnity insurance
requred by wrtue of Glause 5.1 above and is wholly conditional upon all invoices
rendered by us having being paid in full by the Client

No action or proceedings fer any breach of this Agreement shall be commenced by
either party after the expiry of the period of limitation.

Notice

Any notice to be given under this Agreement shall be in wrking and delivered by
hand or sent by recorded delivery post ta the party at the address shown in this
Agreement ar te such an address as the other party may have specified fram time to
time by written: notice to the other

Such notice shall ke deemed to have been received on the day of delivery if
delivered by hand and otherwise o1 the next working day.

Where under this Agreement an act is required to be compieted within a specified
perind of days after or from a specified date, the period shall begin immediately after
that date. Where the pericd would inciude a day which is Christmas Day, Geod
Friday or a day which under the Banking and Financial Daalings Act 1871 is a bank
hokday that day shall be excluded,

Publicity and Publication

Upon payment of all Tees property due under this agreement and in conformity with
the terms of Clause & {Copyright} the Client accepts responsibity to ensure that 2l
copies of drawings or photographs of projects designed by us and repraduced by
the Client or his agents or for his beneftt, are apprepriately credited.

Acceptance of these Terms and Conditions shall constitute agreement te:

3) Project detals andior drawings and/or photographs being used for
publication or publicity purposes by the Architect or their agents.

) Professional signboard{s) being placed at andfor on the said works
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Introduction

Wa shall provide the senvices with reasonable skill, care and diigence

Client's obligations

The Ciient shall supply such information lo us at such times as is reasonably
required for the performance of oF services

The Client shall nolify us in writing of any agent appointed to act on behalf of the
Client and af any thange or dismissal of the agent

The Cliert shall notify us in writing of any instruction to vary the seraces.

Assignment and subcontracting

Naither the Client nor ourseives shall assign the whole or any part of this
Agreement without the consent of the other in writing.  Such consent shall not
be unreasonably withheld

Payment

The Client shall pay us fer the performance of the senices, the fees and
charges as are set out in the Fee Offer. Nothing shall preciude us from claiming
fees andor expenses in instaiments where appropriate. Al fees and tharges
under The Agreement are exclusive of Value Added Tax which if due shall be
paid concurrently in addtion. The ‘due datc for payment shall be 7 days (see
Clause 14 3 helow) after the date of the submissien of The invaice

The final date for payment’ shall he 7 days afer the due date for payment.
Payment shall bz made na later than the final date for payment

The Clent must, not later than 5 days after the due date for payment, gie ta
ourseives written notice stating the amount which the Client propeses to pay and
the bagis on which that amounl is caleulated. thers no such natice is given the
amount to be paid is that stated in the inveice.

Where the Client intends to withhold paymenit of any amount either stated in our
invoice or in a written notice given by the Client under Clause 4.3 above, the
Client must give written nolice lo ourselves nat later than 5 days befare the final
dale for payment, stating the amount to be witbheld and the grounds for
withhelding payment.

Any amaunts due to us under this Agreement which remain unpaid by the Client
after The final date for payment shall incur overdue charges {interest) at the rate
of 1.5% per month calculated from the invoice date and is subject to a minimum
charge of £10

In the event that the Client is in default over payment of amounts at the final date
far payment and no netice of intentian te withhold payment frem such ameunt
has been given under Clause 4.4 above, we may suspend performance of any or
all of the services. The rght is subject to ourseives first giving the Client not less
than 7 days' written netice of such intention and stating the grounds for
suspensien. The right to suspend performance shall cease when the Client
makes payment of the amount duc. Any such period of suspension shak be
disregarded for the purposes of contractual time limits previously agreed for the
completion of the services. Such suspension shall not be trcated as 2
suspension uhder Clause B below

We shail notify the Client in writing as soon as i becomes reasonably apparent
that any work addttional to the subject of this Agreement will be required,

Where we are involved in additional work because of:

# changes in the scape of the works, andfor

» changes in the programme of the works, and/or

» changes instructed to the services, andfer

s the commencement of adjudication, arbitratian or itigation
The Ciignt shall pay to us additional fees calculated (unless othsrwise agreed) on
the time charge basis in acoordance with the recommendation of the Royal
Institute of British Architects (RIBA).
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Professional indemnity insurance

Wie are required te comply with the reguiations of ARB & RIBA in respect of the
makitenance of professional indemnity insurance. We shall use reasonable
endeavowrs to maintain such professional indemnity nsurance above ARB &
RIBA limits, provided that it is available at commercially reasonable ratas

Mot used

W shall immediately inform the Client if the insurance referred 1o in Clause 5.1
abave ceases lo be available at commercially reasonable rates in order that the
best means of protecting the respective positions of the Client and oursetves can
be implemented.

Copyright

The copyright in afl designs and documents prepared by us shall remain our
inteliectual property. Subject to us having been appainted up to and including,
RIBA work stages EF & G {Production Infarmation) and | fees and expenses
properly due under this Agreement having been paid, we will grant fe the Client
an imevocable, noh-exclusive, royaly-free licence to copy and use the
documents for any purpose directly refated to the project

We shall not be liable for any use of the documents for any purpose ather than
that for which they were prepared and provided. We shall be entitled to fees in
respect of any other use.

Not used
Suspension and termination

The Client may suspend our performance of all of any of the services by giang 7
days' written natice to us. If the senices have heen suspended for 2 period of
more than 12 months either party may terminate the Agreemert, by giving
written notice to that effect.

The Client may terminate our appointment under this Agreement by giving 7 days’
written notice to us

Where the serices have baen suspended by the Clicat and the Agreement has
not been terminated, the Client may, by giing reasonabie written notice to ug,
require us to resume the performance of the services.

i the Cliert matenially breaches its obligations under this Agrcement we may
serve on the Client 3 natice specifying the breach and requiring its remedy within
28 days, and i the Client thereafter fail to remedy that breach within that perind
we may terminate this Agreemerit by giving written notice to the Client.

If exther party:
« commits an act of bankruptcy or has a receiving or administralive order
made against it, andfor
s goes into liquidation, and for
= becomes insohvent, and/or
= makes any arrangement with #s creditors
the other may suspend performance of the senaces or may
terminate the appointment by giving written notice to the Client

Cansequences of suspension and termination

If performance of the senices has been suspended under Clause 4 or the
Agreement has been terminated pursuant to the provisions of Clause 8 above:

The Client shalt pay to us any instalments of the fees due up to the date of
suspension or termination together with a fair and reasonable proportion of the
niext following instalment cemmensurate with the senaces performed by us.

Unless the Agreement has been terminated by the Client because of material
breach by us the Client shall pay us within 14 days of written demand.
consequential costs necessarly incurred as a resut of the suspension or
termination.

Termination of the Agreement shak be wihout prejudice to the rights and
remedies of the parties

These Fghts are in addition to those grantsd to us under Clause 4 above

{tontinued)



