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GENERAL TERMS AND CONDITIONS

The Property Institute Limited (“TPI”) may from time-to-time trade under the names “The Institute
of Residential Property Management Limited” (“IRPM”) or “The Association of Residential Managing
Agents Limited” (“ARMA”).

For the avoidance of doubt, the legal entity entering into a Contract with a Customerinaccordance
with these Terms and Conditions shall always be TPI.

SECTION A - GENERAL TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Inthese Conditions(including each Section) the following words and expressions have the
following meanings unlessinconsistent with the context:

“Additional Charges”

any expenses, taxes, duties or other charges levied by any Governmental or authority inrespect of or by
reason of the sale, delivery, export orimport of the Deliverables, courierand messenger costs, archiving
and any otheradditional charges payable by the Customerin addition to the Price;

“Applicable Laws”

allapplicable laws, statutes, regulations and other similarinstruments from time to time inforce in the
United Kingdom;

“Authorised Representative”adirector oremployee of TPlidentified as such by TPlin the Contract Details
orotherwiseinwriting;

“Commencement Date”
the date onwhich the Contract comesinto existenceinaccordance with Condition 2.5 of this Section A;

“Confidential Information”

without limitation, business, commercial, economic, financial, operational, technical, administrative,
marketing, planning and staff information and datarelating to the Supplying Party oritsinterests
disclosedincluding any Intellectual Property Rights to the Receiving Party whetherbefore, during

or afterthe provision of the Deliverables, whetherinwritten, oral, pictorial orany otherform, and all
information, data, know-how, trade secrets, formulae, processes, designs, photographs, drawings,
specifications, software programs, samples or other material attributable to orderivingits existence
fromthe provision of the Deliverables. “Supplying Party” and “Receiving Party” shallhave the meanings
ascribedin Condition 9 of this SectionA;

“Conditions”
these General Terms and the Specific Terms stated to apply inthe Contract Details;

“Contract”
any agreement forthe supply of Deliverables from TPIto the Customerinaccordance with Condition2.5
of this SectionA;
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“Contract Details”
the specific details of the Contract confirmed by TPlin writing to the Customer prior to delivery of the
Deliverablesincluding any Proposal;

“Control”

inrespect of the Customer, the acquisition of either:

(a) thevotingrightsattachingto25% ormore of the voting sharesinthe Customer; or

(b) thepowertodirectorcause the directionand management of the policies of the Customerin
accordance withthe acquirer’'swishes, whether as aresult of the ownership of shares, control of
the board of directors, contract orany powers conferred by the articles of association or other
constitutionaldocuments of the Customer;

“Costs”

allcosts, (including but not limited to any legal fees (calculated on a fullindemnity basis) and all other
reasonable professional costs and expenses) suffered orincurred by TPl (either directly or by a third
party)including disbursements, VAT and other expenses;

“Customer”
the personwhichhas acceptedthese Conditions as set outinthe Contract Details;

“Customer Equipment”
any apparatus and equipmentrequired by TPI for the supply of the Deliverables, including the equipment
detailedinthe ContractDetails;

“DataProtection Legislation”

the UK Data Protection Legislation and any otherlegislationrelating to personal data and all other
legislationand regulatory requirementsinforce fromtime to time which apply to a party relating to the
use of personal data (including, without limitation, the privacy of electronic communications); and the
guidance and codes of practice issued by the relevant data protection or supervisory authority and
applicabletoaparty;

“Deliverables”

Goods, Services, Materials and all products developed by TPl orits agents, contractors and employees
aspartof orinrelationto the Servicesinany form, including, withoutlimitation, training courses and
materials, examination materials, accreditations, computer programs, data, reports and specifications
(including drafts);

“Delivery Location”
thelocation fordelivery (including an e-mail address or otheronline location or portal where e-delivery s
agreed) of the Deliverables as set outinthe Contract Details;

“Dispute”
hasthe meaning set outin Condition13.10f this SectionA;

“Dispute Notice”
hasthe meaningsetoutin Condition13.2 of this Section A;

“Due Date”
the due date forpayment of the Supplier’sinvoices, as set outin Condition 4.10f this SectionA;

“Escalation to Mediation Date”
hasthe meaningsetoutin Condition13.2 of this Section A;

“General Terms”
means the generalterms and conditions set outinthis SectionA;

“Goods” allgoodssupplied by TPIto the Customer pursuant to the Contract as detailedinthe Contract
Details;
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“Holding Company”

hasthe meaning setoutin Condition1.9 of this SectionA;

“Implementation Services” meansany activities and actionsreasonablyrequired, orwhich are set outin
the Contract Details to berequired, in order for TPl to supply the Deliverables;

“Input Materials”

allintellectual Property Rights, Materials, information and documents provided by the Customer,
including computer programs, data, reports and specifications and any suchrequirements set outinthe
Contract Details;

“Insolvent”

apartyisinsolventif:

(a) itsuspends,orthreatenstosuspend, paymentofitsdebtsorisunable to payits debtsastheyfall
due oradmitsinability to payits debts or(beingacompany)is deemedunable to payits debts
withinthe meaning of section 123 of the Insolvency Act1986; or

(b) itcommencesnegotiationswithall orany class of its creditors with aview to rescheduling any of its
debts, ormakes a proposal fororentersinto any compromise orarrangement withits creditors; or

(c) apetitionisfiled,anoticeisgiven,aresolutionispassed, oranorderismade, fororonconnection
withitswindingup; or

(d) anapplicationismade to court, oranorderis made, forthe appointment of anadministrator, orif a
notice of intention to appoint anadministratoris given orif anadministratoris appointed overit; or

(e) afloatingchargeholderoveritsassetshasbecome entitledto appointorhasappointed, an
administrative receiver; or

(f) apersonbecomesentitledto appointareceiveroveritsassetsorareceiverisappointed overits
assets; or

(g) beinganindividual,itisthe subject of abankruptcy application or petition ororder; or

(h) acreditororencumbrancerofitattachesortakespossession of, oradistress, execution,
sequestration orenforcement, taking of control pursuant to schedule 12 of the Tribunals, Courts
and Enforcement Act 2007 orothersuch processislevied orenforced on orsued against, the whole
orany partofitsassetsandsuchattachment orprocessisnotdischargedwithin10 Working Days;
or

(i) apersonservesanotice of enforcementunderparagraph7 of schedule 12 of the Tribunals, Courts
and Enforcement Act2007; or

(j) anyeventoccurs,orproceedingistaken,inanyjurisdictiontowhichitis subjectthathasan effect
equivalent orsimilarto any of the events mentionedin paragraphs (a) to (i) above (inclusive); or
it suspends orceases, orthreatens to suspendorcease, to carry onall orasubstantial part of its
business;

“Intellectual Property Rights”

(a) allpatents,industrial designs, rights toinventions, utility models, copyright andrelatedrights,
trademarks, service marks, trade, business and domainnames, rightsin trade dress or get-up,
rightsin goodwill or to sue for passing off, unfaircompetitionrights, rightsin designs, rights
incomputersoftware, databaseright, topography rights, moralrights, rightsin confidential
information (including know-how and trade secrets) and any otherintellectual property rights, in
eachcasewhetherregistered orunregistered andincluding all applications forand renewals or
extensions of suchrights, and all similar or equivalentrights or forms of protectionin any part of the
world and “Intellectual Property Right” means any one of the Intellectual Property Rights;

“Invoice”
any form of payment request provided by TPlin writing;

“Materials”

alldocuments, videos, guides, training materials, e-learning courses, technology, concepts, ideas, data,
programmes or software (including source and object codes), specifications,plans, drawings, schedules,
minutes, schemes, formulae, designs, systems, processes, logos, marks, literature, styles, reports,
designs, artwork, models, prototypes, photographs, films, soundrecordings orany otherdocuments,
works or materials (inwhatever form and on whatever media held) embodyinginformationinany form;
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“Normal Working Hours”
09:00t017:00 during Working Days;

“Price”
the price due from the Customerforthe supply of the Deliverables as detailedin the Contract Details;

“Proposal”
any proposal, tender, estimate, scope of works or quotation submitted to the Customer by TPl prior to
the Contractbeing made, including but notlimited to the proposal set outinthe Contract Details;

“Services”
the services tobe provided by TPIto the Customer pursuant to the Contract and detailed in the Contract
Details;

“Specification”
the description or specification of the Deliverables as set outinthe Contract Details;

“Specific Terms”
the terms and conditionsrelevant to the Deliverables to be supplied by TPI, as set outin Section B
throughto SectionF;

“Subsidiary”
hasthe meaningsetoutin Condition1.9 of this SectionA;

“Term”
as setoutinthe Contract Details;

“Territory”
means the single geographical area set outinthe Contract Details;

“TPI!!
The Property Institute Limited acompanyincorporatedin England and Wales with company number
13753239 andregistered address at 20 Eversley Road, Bexhill-On-Sea, East Sussex TN40 THE;

“TPI Group”
any Subsidiary orHolding Company of TPl from time to time;

“TPl Websites”
means collectively www.tpi.org.uk; www.irom.org.uk, www.iromlearninghub.org.uk and www.arma.org.
uk;

“UKDataProtection Legislation”

allapplicable data protectionand privacy legislationinforce fromtime to timeinthe UKincluding but not
limited to the General Data Protection Regulation ((EU) 2016/679) as retained from Europeanlaw; the Data
Protection Act 2018; and the Privacy and Electronic Communications Regulations 2003 (S12003/2426)
asamended;

“Unpaid Amount” anysumdueto TPlunderthe Contract whichhasnotbeenpaid by the Customertothe
Supplierby the Due Date;

«\AT”
value added taxorany equivalent taxchargeableinthe UK orelsewhere; and

“Working Day”
any day from Monday to Friday other than a statutory holiday or public holiday in England.

1.2 Referencestoany statute orstatutory provisioninclude, unless the context otherwise requires, a
reference to the statute or statutory provision as modified orre-enacted andinforce from time to

time, and any subordinate legislation made from time to time under the relevant statute or statutory
provision.
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1.3 Referencesto “person” or “persons”include natural persons, firms, partnerships, companies,
corporations, associations and organisations, (ineach case whetherornothaving separate legal
personality).

1.4 Useofanygenderincludesthe othergenders.
1.5 Wordsinthesingularinclude the pluraland wordsinthe pluralinclude the singular.

1.6 Anyreferenceto “writing” orany cognate expressionincludes communications by post and email
but excludes facsimile and text messages.

1.7  Theheadingsto Conditionsdonotaffect theinterpretation of these Conditions.

1.8 Anyphraseintroducedby the term “include”, “including”, “in particular” or any similar expression will
be construed asillustrative and will notlimit the sense of the words preceding that term.

1.9 Areferencetoa“Holding Company” ora “Subsidiary” means a holding company ora subsidiary
asdefinedinsection1159 of the Companies Act 2006 and acompany shallbe treated, forthe
purposes only of the membership requirement containedinsections 1159(1)(b) and (c), as amember
of anothercompany evenifits sharesinthat othercompany are registeredinthe name of (a) another
person (oritsnominee) by way of security orin connection with the taking of security, or (b) its
nominee.

2. BASISOFCONTRACT

2.1 These Conditionsshallapply to the sale and supply by TPl of all Deliverables purchased by the
Customer. These Conditions shallgovernthe Contract to the exclusion of any otherterms and
conditionsintroduced or submitted by the Customer.

2.2 Novariation of these Conditions shall be binding unless agreedinwriting by an Authorised
Representative of TPland no collateral or supplemental contract may be made orconstrued unless
confirmedinwriting by an Authorised Representative of TPI.

2.3 AnyProposal submitted to the Customerwillnot constitute an offerand shallremainvalid for the
period stated therein, butif no periodis specified such Proposal shallbe valid for 30 days from the
date of issue. Notwithstanding this Condition 2.3 of this Section A, any Proposal shallnolongerbe
validwhere a sub-contractororsupplierhas changedits charges.

2.4 Eachorderoracceptance of aProposalforthe supply of Deliverables by the Customer shall be
deemedtobe anofferbythe Customerto purchase the Deliverables subject to these Conditions.

2.5 These Conditionsshallbecome binding onthe Customerwhenthe Contract Details are signed by
the Customer, orif they are not signed, whenTPI:

(a) acknowledgestheorderplacedbythe Customerinwriting;

(b) commences processing of the orderand/or provision of the Deliverables, whicheveris earlier; or

(c) notifiesthe Customerthatthe Deliverables areready;
whicheveristhe earlier,atwhich point a “Contract” shallcome into existence between TPland the
Customerand such date shallbe the “Commencement Date.” As from the Commencement Date,
the Customerwillbe bound to pay the Price and any Additional Charges.

2.6 EachContractshallconsistof andincorporate the following, in order of priority:

(a) theContractDetails to the extent that they expressly amend these Conditions;

(b) theSpecificTermsstatedasbeingapplicableinthe ContractDetails;

(c) theGeneralTerms;and

(d) theContractDetails to the extent that they do not expressly amend these Conditions.
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2.7 TPlisunderno obligationtoacceptany order,and no ordershallberegarded as havingbeen
acceptedby TPI, unless oruntil the circumstances set outin Condition 2.5 of this Section Aapply.

2.8 TPImaycancelanorderonthe provision of written notice to the Customeratany point before
commencing supply of the Deliverables. TPl shallnot be liable to the Customerinrelationto any
loss (includingloss of profit), costs (including the cost of all labour and materials used), damages,
chargesandexpensesincurred by the Customeras aresult of cancellation.

2.9 Where TPl confirms the details of the Contractinwriting, the Customer shall be underaduty to
bring any discrepanciesto TPI’s notice before the earlier of (a) 24 hours of receipt of the written
confirmation; and (b) TPlcommencing supply of the Deliverables, and if the Customer fails to bring
any such discrepanciesto TPI’s notice within the said time period, the Customer shallbe bound by
the details contained mentioned orreferred toin the written confirmation of the Contract.

2.10 Inthe event thatthe Customer’s proceduresrequire anlnvoice to be submitted against apurchase
orderforpayment, the Customershallberesponsible forissuing the purchase orderbefore the
Contract comesinto existence.

211 TPI'semployeesoragentsare notauthorised to make any representations concerning the
Deliverablesunless confirmedby TPlinwriting. In entering into the Contract, the Customer
acknowledgesthatitdoesnotrely onanysuchrepresentations which are not so confirmed save
thatnothinginthis Condition excludes TPI’s liability for fraudulent misrepresentation.

2.12 The Customeracknowledgesthat by enteringinto the Contractit willhave noright to withdraw from
the Contractandreceive afullrefund. Inthe event that the Customerwishesto cancelanorder, it
may only do so with the written consent of an Authorised Representative of TPland on the terms that
the Customershallindemnify TPlin fullagainst all loss (including loss of profit), costs (including the
costof alllabourand materials used), damages, charges and expenses incurred by TPl as aresult of
cancellation.

2.13 Anytypographical, clerical orotheromissioninany salesliterature, quotation, pricelist,acceptance
of offer, Invoice orotherdocument orinformationissued by TPIshall be subject to correction
without any liability onthe part of TPI.

3. PRICE

3.1 ThePrice andany Additional Charges (where known atthe Commencement Date) are as statedin
the Contract Details.

3.2 Unlessotherwise agreed by TPlinwriting, TPImay increase the Price and/or Additional Charges by
giving written notice at any time to take account of any increase howsoeverarisingin the Price and/
orAdditional Chargesincluding but without beinglimited to anyincrease in the costs of venues,
materials, labour ordelivery orto take account of any fluctuationsin exchangerates, or alteration of
duties asshallbereasonableinthe circumstances.

3.3 Notwithstandingthe generality of Condition 3.2 of this Section A, TPImayincreaseits charges
(including, but not limited to the Price and Additional Charges) on an annual basis with effect from
st January of eachyear by publishing such onthe TPl Websites or giving prior written notice to the
Customer.

3.4 TPlreservestherighttocharge the Customer, as an Additional Charge, forany additional work
undertaken overand above that whichwould have been otherwise required, (including any
expenses or financial penaltiesincurred by the Customer) as aresult of anyinstructions supplied by
the Customerbeingincomplete,incorrect,inaccurate, illegible, out of sequence, in the wrong form,
orprovidedto TPItoolateto enableitto meet adeadline.

3.5 Wheresetoutinthe Contract Details, the Customer shallreimburse allreasonable expenses
properly and necessarily incurred by TPlin the course of the Contract as an Additional Charge,
subjectto production of receipts orotherappropriate evidence of payment.
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4.2

4.3

4.4

4.5

(b)
0]
(if)

(iii)

(iv)

(v)
(c)

4.6

PAYMENT TERMS

Unless otherwise statedinthe Contract Details:

TPIshallbe entitled to submit anInvoice to the Customer for the Price and where applicable any
Additional Chargesonoratany time afterthe Commencement Date. Inthe event that any Additional
Charges arise following the issue by TPl of the invoice, TPl will submit anInvoice to the Customeras
and whenthe Additional Charges arise;

the Customershall pay each Invoice from the Supplier without any set-off or otherdeduction
immediately onreceiptand, where applicable, shall pay the Supplier's expensesincurredin
accordance with Condition 3.5 of this Section Awithin 5 Working Days of the Supplier’'srequest for
such payment; and

the Customershallnot be entitled to any reductionin the Priceinthe event that the Customer
requests any change to the Contract orthe Deliverables after TPl have submitted aninvoice,
including any request to change the quantity of any Deliverables.

The Customershallmake payment for the Price and, where applicable, any Additional Chargesin
sterling by electronic transfer, or such other payment method as TPl may expressly make available
to the Customer forpayment, into such bank account as notified by TPlin writing from time to time.
Unless agreed otherwise inwriting any paymentreceived by TPlin any other currency or by any other
methodwillnot be deemed to be payment forthe Deliverablesin question. Payment willnot be
deemedpaymentforthe Deliverablesin questionunlessanduntilitisreceivedinfullandincleared
funds.

TPImay (atits sole discretion) accept payment of the Price and any Additional Charges by debit or
creditcard. If TPlaccepts payment by debit orcredit card, the Customershall provide up-to-date
and complete contactandbilling details, and hereby authorises TPl to bill such payment card for the
Price and any Additional Charges on orafterthe date that such chargesbecome payable to TPI.

The time of payment of TPI's Invoices shall be of the essence of the Contract.

If the Customerfails to payinfullany Invoice from TPl by the Due Date orin any otherway breaches
the terms of the Contract without prejudice to any otherright orremedy TPl may have:
allInvoicesissued by TPlinrespect of any Deliverables sold or supplied and any Additional Charges
pursuant to the Contract and any sums due forgoods and/or services under any other contract
which may exist between the parties shallimmediately fall due for payment;

TPIshallbe entitled to:

cancelorsuspendaccessto the Deliverables orany furtherdeliveries of Deliverablesto the
Customerunderthe Contract;

sellorotherwise dispose of the Deliverables and/orany goods which are the subject of any order by
the Customer, whetherornotappropriated thereto, and, where applicable, apply the proceeds of
sale to the Unpaid Amount;

where applicable, charge the Customerinterest (both before and afterany judgement) onthe
Unpaid Amount at arate of 8% above the baserate forthe National Westminster Bank, and such
interest shallaccrue onadaily basis from the Due Date until the date of actual payment of the
overdue amount, whetherbefore orafterjudgement;

appropriate any payment made by the Customerto such of the Deliverables (orgoods and/or
services suppliedunderany other order) as TPI may think fit; and

by notice to the Customerunilaterally vary payment terms for future contracts; and

the Customershallindemnify TPl for allreasonable Costs that are reasonably incurred by TPI (either
directly orby a third party) including disbursements, VAT and other expenses that arereasonably
incurred by TPl (eitherdirectly orindirectly orby a third party) in seeking or securing payment of

any Unpaid Amount or otherwise pursuing any claim fordamages forbreach of the Contract. This
indemnity shallapply whether ornot the Customerhas beennegligentorat fault. Forthe avoidance
of doubt, the limitations set outin Condition 11 of this Section Ado not apply to the indemnity in this
Condition4.5(c) of this SectionA.

Unless otherwise agreedinwriting by TPI, all queries from the Customerregarding any Invoice must
bereceived priortothe Due Date.
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5.1

5.2

53

S
EEONAO

DELIVERABLES
The Deliverables are as describedin the Specificationand therelevant Specific Terms.

TPImay, from time to time and without notice, change the Deliverablesin orderto comply with any
Applicable Law, safety or statutory requirements, provided that such changes do not materially
affect the nature, scope of, orthe Price forthe Deliverables.

If eitherparty wishes to change the scope orexecution of the Deliverables, it shall submit details of
therequested change to the otherin writing.

If either party requests achange to the scope orexecution of the Deliverables, TPIshall, withina
reasonable time, and wherereasonably practicable, provide a written estimate to the Customer of:
thelikely timerequired toimplement the change;

any variations to the Price arising from the change;

the likely effect of the change on the Contract Details; and

any otherimpact of the change onthe Contract.

If the Customerwishes TPl to proceed with the change, TPIhasno obligation to do sounless and
untilthe parties have agreedinwriting onthe necessary variations to the Price and the Contract
Details.

Notwithstanding the generality of Conditions 5.2 through to 5.5 of this Section A, TPImay make
changestothe Deliverables orthe Contract:

toincrease the Price to proportionately reflect the costs associated with establishing and providing
the Deliverables;

toreflect goodindustry practice and guidance;

tocorrecterrors;

toaccommodate minorortemporary changesto dates, locations, speakers, tutors and presenters,
whichdonotimpactonthe overall provision of the Deliverables;

toaccommodate changesto dates, locations, speakers, tutors and presenters which are necessary
asaresult of events outside TPI’'s control, including but not limited toin circumstances where
Condition 14 would otherwise apply to the Contract;

by adding orremoving optional elements of the Deliverables; and/or

if a third party suchas agovernment body, anawarding body, regulator or professionalinstitute
which governs any part of the Deliverablesimposes such changeson TPI, suchasamendinga
regulation, policy orprocedure, changing a syllabus or method of assessment, and shall submit
details of suchchangesto the Customerwithinareasonable period.

CUSTOMER OBLIGATIONS

The Customerwarrants thatit will:

co-operatewithTPlinallmattersrelating to the Deliverables andin particular promptly and fully
respond to allcommunications from TPl relating to the supply of the Deliverables;
provide,inatimely manner, suchInput Materials as TPl may request;

ensure allInput Materials are accurate in allmaterialrespects;

setup the Customer Equipmentinaccordance withTPI'sinstructions;

ensure thatall Customer Equipmentisin good working orderand suitable for the purposes
forwhichitisusedinrelationto the Deliverables and conformsto all relevant United Kingdom
standards orrequirements;

take allreasonable precautions to ensure the health and safety of TPI, its employees, agents, or
sub-contractors whilst at the Delivery Location and willinform TPl of all health and safety rules
andregulationsand any otherreasonable security requirements that apply at any of the Delivery
Locations;

obtain before the date onwhich the Deliverables are to start and maintain allnecessarylicenses and
consents and comply with allrelevantlegislationinrelation to the Deliverables and the use of the
Input Materials; and

carry out alladditional actions specifiedin the Contract Details by the times and dates set out
therein.
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6.3

6.4

6.5

7.3

7.4

75
(a)

If TPI's performance of its obligationsunder the Contractis prevented ordelayed by anyactor
omission of the Customer, its agents, sub-contractors oremployees:

TPIshallnotbeliable forany costs, expenses, losses orcharges sustained orincurred by the
Customerarising directly orindirectly from such prevention or delay; and

notwithstanding that time shallnot be of the essence for performance of the Deliverables and
without prejudice to any otherright orremedy it may have, TPIshall be allowed an extension of time
toperformits obligations equal to the delay caused by the Customer.

Notwithstanding the provisions of Condition 6.2 of this Section A, TPImay charge the Customeras
anAdditional Charge forany additional reasonable costs and expensesincurred by TPl caused by
the Customer’sinstructions, failure to provide instructions, or failure to comply with Condition 6.1 of
this SectionA.

The Customershallnot, without the priorwritten consent of TPI, at any time from the
Commencement Date to the expiry of 12 months after the termination of the Contract, solicit or
entice away fromTPloremploy orattempt to employ any personwhois, orhasbeen,engagedasan
employee, consultant, supplierorsub-contractorof TPlin the provision of the Deliverables.

Any consent givenby TPlinaccordance with Condition 6.4 shall be subject to the Customer
paying to TPlasumequivalent to 20% of the then current annual remuneration of TPI’'semployee,
consultant, supplierorsub-contractoror, if higher, 20% of the annual remuneration to be paid by
the Customerto thatemployee, consultant, supplier or sub-contractor.

SUPPLY OF THE DELIVERABLES

The Deliverables shallbe performed at suchtimesas TPIshallinits sole discretion decide and,
where applicable, during Normal Working Hours.

Subjecttotheremainder of this Condition 7, TPl warrants that it shall:

insofarasisreasonably practicable supply the Deliverables to the Customerinaccordance with the
Specificationinallmaterialrespects;

provide the Deliverablesusingreasonable skilland care;

use personnelwho are suitably skilled and experienced to performtasks assigned to them;
obtainand maintainduring the Term, allnecessarylicences and consents thatitneeds to carry out
its obligationsunderthe Contractinrespect of the Deliverables; and

usereasonable endeavours to meet any Anticipated Delivery Dates specifiedinthe Contract
Details, but any such dates shall be estimates only and time shall not be of the essence for
performance of the Deliverables.

TPIprovides no guarantee orwarranty that any result orobjective can orwillbe achieved orattained
atallorby agivencompletiondate orany otherdate, whether statedinthe Contract Details or
elsewhere.

Subjectas expressly providedin these Conditions, allwarranties conditions or othertermsimplied
by statute orcommon law are excluded to the fullest extent permitted by law. In particular, TPI
makes nowarranty as to the fitness of the Deliverables forany particular purpose evenif that
purposeisstatedinthe Customer’s order, northat any result or objective can orwillbe achieved
orattained at all orby a givencompletion date orany otherdate, whether statedin the Contract
Details orelsewhere. This exclusionincludesrecommendations oradvice from TPl to the Customer
relating to a specific enquiry. The Customermust satisfy itself as to the fitness for the purpose for
whichthe Deliverables areintended.

TPIshallnotbeliable forabreach of any of the warrantiesin Condition 7.2 of this Section Aunless:
the Customer gives written notice of the defect to the personidentifiedin the Contract Details.
Inthe event of adefect whichisnotapparent on delivery the Customer shallinform the Supplier

of such defectimmediately on discovery of the defect butin any event within 2 Working Days of
delivery;and

TPlis givenareasonable opportunity afterreceiving the notice of examining the Deliverables and
the Customercomplies with any request from TPItoreturn Deliverablesto TPI's place of business at
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7.6
(a)

(b)

7.8

8.1

8.2

8.3

8.4

8.5

9.1

9.2
(a)

(b)

the Customer’s cost forexamination to take place there.

TPIshallnotbeliable for breach of warranty under Condition 7.1 of this Section Aif:

the Customermakes any furtheruse of such Deliverables after giving notice under Condition 7.5 of
this SectionA; or

the Customeralters the Deliverables without the written consent of TPI.

Where any valid claiminrespect of the Deliverablesis made by the Customer, TPI shall be entitled at
its optionto:

re-perform, replace, repairorcorrect the Deliverables (or the partin question) found not to conform
towarranty at TPI's cost;

at TPI's sole discretion, refund to the Customerthe Price (oraproportionate part of the Price) of the
relevant part of the Deliverables found not to conform to warranty, and subject to Condition11.1 of
this Section A, TPIshallhave no furtherliability to the Customer.

Any claim by the Customerunder this Condition 7 of this Section Ainrespect of any Deliverables
shallnot entitle the Customertowithhold ordelay paymentinrespect of any other Deliverablesin
respect of whichno such claimhasbeenmade whether ornotthose Deliverables form part of the
same consignment.

INTELLECTUAL PROPERTY RIGHTS

The Customeracknowledges that TPlis the ownerorthelicensee of all Intellectual Property Rights
inthe Deliverables. Underno circumstances shall any of the Intellectual Property Rights transferto
the Customer otherthan as expressly stated within these Conditions and/or the Contract Details.

TPl grants to the Customeranon-exclusive licence (without theright to sub-licence) touse any
Intellectual Property Rightsinthe Deliverables for the purpose of making reasonable use of the
DeliverablesintheTerritory.

The Customershall provide the Input Materials to TPl for the purpose of the provision of Deliverables
and shall grantto TPlanon-exclusive licence to use any Input Materials for the purpose of providing
the Deliverables.

The Customershallindemnify and hold TPl harmless fromall claims and all direct, indirect or
consequentialliabilities (including loss of profits, loss of business, depletion of goodwill and similar
losses), costs, proceedings, damages and expenses (including legal and other professional fees
and expenses) awarded against orincurred or paid by, TPl as aresult of orin connectionwith any
alleged oractualinfringement, whetherornotunder English law, of any third party’s Intellectual
Property Rights orotherrights arising out of the use of the Input Materials.

Without prejudice to any otherrights orremedies that TPImay have, each party acknowledges and
agreesthatdamagesalone would not be anadequate remedy forany breach of these Conditions or
the Contract. Accordingly, TPl shall be entitled to the remedies of injunctions, specific performance
orotherequitablerelief forany threatened oractual breach of these Conditions orthe Contract.

PROTECTION OF CONFIDENTIAL INFORMATION

Each party (“Receiving Party”) shallkeep the Confidential Information of the otherparty (“Supplying
Party”) confidential and secret. The Receiving Party shall only use the Confidential Information of
the Supplying Party as necessaryinrelationto the supply of the Deliverables (inthe case of TPI)
orasnecessary forthe purpose of makingreasonable use of the Deliverables (in the case of the
Customer) and for performing the Receiving Party’s obligations underthe Contract. The Receiving
Party shallinformits officers, employees and agents of the Receiving Party’s obligations under the
provisions of this Condition 9 of this Section A, and ensure that they meet such obligations.

The obligations of Condition 9.1of this Section Ashallnot apply to any information which:

was known orinthe possession of the Receiving Party before it was provided to the Receiving Party
by the Supplying Party;

is,orbecomes, publicly available throughno fault of the Receiving Party;
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(d)

(e)

10.

10.1

10.2

11.

1.1

1.2

(b)
(c)

1.3
(a)
(b)
(c)
(d)
(e)
(f)
(9)

1.4

1.5

1.6

isprovidedto the Receiving Party without restriction or disclosure by a third party, who did not
breach any confidentiality obligations by making such adisclosure;

was developed by the Receiving Party (or onits behalf) without direct access to, oruse or
knowledge of the Confidential Information supplied by the Supplying Party; or

isrequiredto be disclosed by order of a court of competentjurisdiction.

This Condition 9 of this Section Ashall survive termination of the Contract.

DATA PROTECTION

Bothparties willcomply with allapplicable requirements of the Data Protection Legislation. This
Condition10.1of this Section Aisin addition to,and does not relieve,remove orreplace, aparty’s
obligations orrightsunderthe Data ProtectionLegislation.

TPlwarrants that, to the extentit processes any personal databelonging to the Customerit shall
onlyuse such personaldataassetoutinits general external privacy noticeinplace fromtime to
time, whichis accessible at https://www.tpi.org.uk/privacy-policy

LIMITATION OF LIABILITY

TPlhas obtainedreasonableinsurance coverinrespect of its ownlegalliability. The limits and
exclusionsinthis Condition 11 of this Section Areflect the insurance cover TPlhasbeenable to
arrange and the Customerisresponsible formakingits own arrangements for the insurance of any
excessloss.

Nothingin these Conditions shalllimit orexclude TPI’s liability for:

deathorpersonalinjury caused by its negligence, orthe negligence of its employees, agents or
subcontractors (asapplicable);

fraud or fraudulent misrepresentation;

breach of the termsimplied by section 2 of the Supply of Goods and Services Act 1982 (title and
quiet possession); or

any matterinrespect of whichit would be unlawful for TPl to exclude orrestrict liability.

Subjectto Condition11.2 of this Section A, TPIshallhave no liability inrespect of any:
special,indirect consequential or pure economic loss, costs, damages, charges or expenses;
loss of profits;

loss of sales orbusiness;

loss of agreements orcontracts;

loss of anticipated savings;

loss of use orcorruption of software, data orinformation;

loss of ordamage to goodwill.

Subjectto Condition11.2 of this Section A, TPI’s liability shall be limited in accordance with the
limitset outinthe applicable Condition of SectionB, Section C, Section D, SectionE, SectionFor
SectionG.

Subject to Condition11.2 of this Section A, TPIshall have noliability under these Conditions or
otherwiseif the Deliverables have not been paid forby the Due Date.

The Customershallindemnify and hold TPl harmless from all claims and all direct, indirect or
consequentialliabilities (including loss of profits, loss of business, depletion of goodwill and similar
losses), costs, proceedings, damages and expenses (including legaland other professional fees
and expenses) awarded against orincurred or paid by TPl as aresult of orin connection with any
claimmade against TPlinrespect of any liability, loss, damage, injury, cost or expense sustained

by TPI, or TPI’'s employees oragents or by any third party to the extent that such liability, loss,
damage, injury, cost orexpense was caused by, relates to orarises fromthe use of the Deliverables
asaconsequence of adirectorindirect breach ornegligent performance orfailure ordelayin
performance of the Contract by the Customer.
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12.

12.1

(a)

12.2

12.3
(a)

13.

13.1

13.2

TERMINATION AND CONSEQUENCES

Without prejudice to any otherremedies orrights whetherunderthe Contract orotherwise, TPI may
terminate the Contract atany time by written notice to the Customer and the notice taking effect as
specifiedinthe noticeif:

the Customercommits a material or persistent breach of any of these Conditions, and (if such a
breachisremediable), fails toremedy that breach within 10 Working Days, or such other time period
deemed appropriate by TPl at the time, of being notified in writing (acting reasonably);

the Customerfails to pay any sum due by the Due Date, including any interest accrued, in full cleared
funds within 30 days of the Due Date, or such othertime period deemed appropriate by TPl at the
time, of being notifiedin writing (actingreasonably);

the CustomerbecomesInsolvent;

the Customerdoes, oromits to do, anythingwhichin TPI’'sreasonable opinion could damage or
have anadverseimpactonTPI’sreputation, Intellectual Property Rights or goodwill;
thereisachangein Control;

TPlreasonably apprehends that any of the events mentioned above is about to occurand notifies
the Customeraccordingly; or

TPlprovides 20 Working Days’ written notice to the Customer.

Forthe purposes of Condition12.1(a) of this Section A, abreach shall be considered capable of
remedy if the Customer can comply with the provisionin questioninallrespects otherthanastothe
time of performance (provided that time of performanceis not of the essence).

Upontermination of the Contract foranyreason:

the Customershallimmediately pay to TPl all outstanding Invoices, andinrespect of any part of the
Price and Additional Charges or other sums payable by the Customerbut forwhichnoInvoice has
been submitted, TPImay submitanInvoice which shallbe payableimmediately onreceipt;

the Customershall,uponTPI’'srequest, pay any part of the Price and Additional Charges forany
Deliverablesthat areinthe process of being supplied but have notyetbeencompleted;

any licence granted by these Conditions shall terminate and the Customer shallimmediately cease
alluse of the Deliverables and the Materials;

eachparty shallreturn, delete or destroy all Confidential Information and all otherinformation which
hasbeenprovidedtoitby the otherparty belonging to that otherparty inwhatevermediumin
accordance with theinstructions of that otherparty;

eachparty shallberelieved of andreleased from all of its duties and obligations under the Contract
exceptthosesetoutinConditions1,2,6.4,6.5,8,9,10 and Conditions 11to 14 (inclusive) of this
SectionA;and

the accruedrightsandremedies of the parties as at termination and the continuation of any
provision expressly stated to survive orimplicitly surviving termination, shallnot be affected.

DISPUTERESOLUTION

The parties shallresolve any dispute, controversy, or claim arising out of orrelating to the Contract,
orthe breach, termination orinvalidity hereof (each, a “Dispute”), in accordance with the provisions
of Conditions 13.2 through to 13.4 of this Section A. The procedures set forthin Conditions 13.2
throughto13.4 of this Section Ashall be the exclusive mechanism forresolving any Dispute that may
arise fromtime to time and Conditions 13.2 through to 13.4 of this Section A are express conditions
precedenttolitigation of the Dispute.

Aparty shall send written notice to the other party of any Dispute (“Dispute Notice”). The parties
shall first attemptin good faith toresolve any Dispute set forthin the Dispute Notice by negotiation
and consultationbetween senior executives of theirrespective organisations or, in the case of the
Customerbeinganindividual, between the Customerand senior executives of the Supplier. Inthe
event that the Disputeisnotresolved onaninformal basis during the time period ending 30 days
afterthe Dispute Notice (the last day of such time period, the “Escalation to Mediation Date”), either
party may initiate mediationunder Condition 13.3 of this SectionA.
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13.3 Mediation.

(a) SubjecttoCondition13.2 of this Section A, the parties may, at any time after the Escalation to
Mediation Date, submit the Dispute to any mutually agreed to mediation service for mediation by
providing to the mediationservice ajoint, writtenrequest formediation, setting forth the subject
of the Dispute and therelief requested. The parties shall cooperate with one anotherinselectinga
mediation service, and shall cooperate with the mediation service and withone anotherinselecting
aneutralmediatorandinscheduling the mediation proceedings. The parties covenant that they
willuse commercially reasonable effortsin participatingin the mediation. The parties agree that
the mediator’s fees and expenses and the costsincidental to the mediation willbe shared equally
betweenthe parties.

(b) Thepartiesfurtheragree that all offers, promises, conduct, and statements, whetheroral orwritten,
made in the course of the mediation by any of the parties, theiragents, employees, experts, and
attorneys, and by the mediatorand any employees of the mediation service, are confidential,
privileged, andinadmissible forany purpose, includingimpeachment, in any litigation, arbitration
orotherproceedinginvolving the parties, provided that evidence that is otherwise admissible or
discoverable shallnot berenderedinadmissible ornon-discoverable as aresult of itsuseinthe
mediation.

13.4 Ifthe parties cannotresolve any Dispute forany reason, including, but not limited to, the failure of
eitherparty to agree to enterinto mediation oragree to any settlement proposed by the mediator,
within 60 days after the Escalation to Mediation Date, either party may file suitinaccordance with
Condition14.11 of this SectionA.

14. GENERALPROVISIONS

14.1 Force majeure.

(@) TPIshallhave noliability to the Customerunderthe Contractifitis prevented fromordelayedin
performingits obligations underthe Contract, orfromcarryingonits business, by acts, events,
omissions oraccidents beyonditsreasonable control, including, without limitation, strikes, lock-
outs orotherindustrial disputes (whetherinvolving the workforce of TPl or any other party), failure of
autility service ortransport ortelecommunications network, act of God, war, riot, civilcommotion,
malicious damage, compliance with any law or governmental order, rule, regulation ordirection,
accident, breakdown of plant ormachinery, fire, flood, storm, pandemic, epidemic or the default or
illness of any employee, consultant, supplierorsub-contractor.

(b) TPIshallpromptly notify the Customerinwriting when such circumstances cause a delay orfailurein
performance and whenthey cease to do so. If such circumstances continue fora continuous period
of more than7 days, TPImay terminate the Contract by written notice to the Customer.

14.2 Notices.

(a) Anynoticerequiredorpermittedtobe givenby eitherparty to the otherunderthese Conditions
shallbeinwriting addressed to that other party at the address set outinthe Contract Details orsuch
otheraddressas may at therelevant time have been notified pursuant to this provisionto the party
giving the notice. Any notice:

(i) sentbyrecordedpostshallbe deemedservedat the time thatitis signedforor, whereitisnot
signed for, onthe second Working Day following posting;

(i) deliveredpersonally shallbe deemed served at the time of personal delivery, provided the same
occursonaWorking Day; and

(iii) sentbyemail shallbe deemed served at the time of transmission provided that the transmission
occurs onaWorking Day, and on the next Working Day following transmission where transmission
doesnotoccuronaWorking Day.

(b) Toproveserviceitshallbe sufficientto show that the email was transmitted to the email address of
the otherparty orthat the envelope containing the notice was properly addressed and posted.

(c) TheCustomerwarrantsthatatall times during the Contractit has provided TPIwith up to date
and accurate contactdetails, including acurrent postal address and email address and that it will
promptly provide to TPl written notice of any change toits’ postal address oremail address.

14.3 Entire agreement.
Each Contract constitutes the entire agreement between the partiesinrelationtoits subject matter,
supersedes any previous agreement orunderstanding and may not be varied exceptinwriting between
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the parties. Allotherterms and conditions express orimplied by statute or otherwise, are excluded to the
fullest extent permitted by law.

14.4 No partnership or agency.

Nothinginthe Contractisintendedto, orshallbe deemedto, constitute a partnership orjoint venture of
any kindbetween any of the parties, norconstitute any party the agent of another party forany purpose.
No party shallhave authority to actas agentfororto bind anotherparty in any way.

14.5 Further assurance.

Eachpartytothe Contractshallat therequest and expense of the otherexecute and do any deeds and
otherthingsreasonably necessary to carry out the provisions of the Contract orto make it easierto
enforce.

14.6 Assignment and other dealings.

TPImay at any time assign, transfer, charge, sub-contract ordealin any othermannerwith all orany
partofitsrights orobligationsunderthe Contract. The Customershallnot, without the priorwritten
consent of TPI, assign, transfer, charge, sub-contract ordealinany mannerwith all orany of itsrights or
obligationsunderthe Contract.

14.7 Severance.
If any provision of these Conditionsis held by any competent authority to be invalid orunenforceablein
whole orinpart the validity of the other provisions of these Conditions shallremainin full force and effect.

14.8 Waiver.

Awaiverof anyright orremedyunderthe Contractis only effectiveif giveninwritingand shallnot be
deemed awaiverof any subsequent breach or default. No failure or delay by TPl to exercise any right
orremedy provided under the Contract orbylaw shall constitute a waiver of that orany otherright or
remedy, norshallit preclude orrestrict the further exercise of that orany otherright orremedy. No single
orpartial exercise of suchright orremedy shall preclude orrestrict the further exercise of that orany
otherright orremedy.

14.9 Cumulative remedies.

Allrights andremedies available to either of the parties under the terms of the Contract orunderthe
generallaw are to be cumulative, and no exercise by either of the parties of any suchright orremedy s
torestrict orprejudice the exercise of any otherright orremedy granted by the Contract or otherwise
available to that party.

14.10 Third party rights.
Apersonwhoisnotaparty to the Contractwillnot have any rightsunderany term of the Contract.

14.11 Governing law and jurisdiction.

The Contract, and any dispute or claim arising out of orin connectionwithit orits subject matteror
formation (including non-contractual disputes or claims), shall be governed by, and construedin
accordance with, English law, and the partiesirrevocably submit to the exclusive jurisdiction of the courts
of England.
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SECTION B - MEMBERSHIP

SPECIFIC TERMS
1. DEFINITIONS AND INTERPRETATION

1.1 Inthis Section B the followingwords and expressions have the following meaningsunless
inconsistent with the context:

“Application Fee”
the fee payable to TPlin connectionwith any applicationto become aMemberas set outinthe Contract
Details;

“Articles”
the articles of association for TPl for ProfessionalMembers and Member Firms (as applicable) as
amended andupdated by TPl from time to time as notified to the Memberin writing from time to time;

“Affiliate Professional Member”
aProfessionalMemberwhois granted affiliate membership of TPlinaccordance with the relevant
Membership Criteria;

“Associate Member Firm”
aMemberFirmwhois granted associate membership of TPlinaccordance with the relevant Membership
Criteria;

“Block Management”

means the management of the internal/external common parts of aleasehold orcommon areas of a
freehold development on behalf of afreeholder, superiorlandlord, residents’ management company,
tightto manage company oracourtappointed manager;

“Board of Directors”
the officers of TPlappointedinaccordance with the Articles;

“Code of Conduct”
the TPl codes of conduct for Professional Members and Member Firms (as applicable) asamended and
updated by TPIfromtime to time;

“Enhanced Professional Member”
aProfessionalMemberwhois granted Associate membership, Membermembership or Fellow
membership statusinaccordance with the relevant Membership Criteria;

“Member”
means collectively ProfessionalMembers and Member Firms;

“Member Firm”
any personwhois granted membership of TPIwhere that personis a firm, partnership, company,
corporation, association, organisation or otherlegal entity thatis not anindividual or natural person;

“Membership Criteria”

the criteria set by the Board of Directors formembership of TPl (asamended and updated by TPl from
time to time), including the criteria forbecoming a Professional Member oraMember Firm, and the
criteriaforaMemberbeing granted the following status (ineach case as applicable to Professional
Members orMemberFirms):

(@) anEnhancedProfessionalMember;

(b) anAssociate MemberFirm;

(c) aNetworkMemberFirm;and

(d) aPartnerMemberFirm.
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“Misconduct Procedure”
the procedure forgoverning any misconduct of a Professional Memberand/oraMemberFirm (as
applicable)asamended andupdated by TPl from time to time;

“Network Member Firms”
aMemberFirmwhois granted network member firm status of TPlin accordance with the relevant
Membership Criteria;

“Partner Member Firms”
aMemberFirmwhois granted partnermember firm status of TPlinaccordance with the relevant
Membership Criteria;

“Professional Members”
any personwhois granted membership of TPlwhere that personis anindividual or natural person;

“Qualifying Professional Development”
training and professional developmentwhich TPl determines to demonstrate a Professional Member’s
ongoing expertise and experience;

“Renewal Period”
the period during whichaMember canrenew theirmembership by paying the Subscription Fee as
notified to Members by TPl from time to time;

“Standards”

the ARMA Consumer Charterand Standards published by TPland provided to Member Firms, asupdated
by TPIfromtime to time;

“Subscription Fee”the annual fee payable to TPl by a ProfessionalMemberand/oraMemberFirmin
respectofit’'smembership of TPlas set outinthe Contract Details and as notified to each Member by TPI
fromtimetotime;

“TPIBranding”
anylogo, post-nominal or otheridentifier of TPIwhich aMemberis permitted to use oridentify with by TPI
inaccordance with these Conditions and the TPIUsage Guide;

“TPlUsage Guide”
the guidelinesissued by TPlon the use of the TPIBranding, as amended and updated by TPl from time to
time.

2. MEMBERSHIP CONDITONS FORPROFESSIONAL MEMBERS

This Condition 2 of Section B shall apply to the Customer only to the extentitis, applies and/orbecomes,
aProfessionalMemberand areference to “Professional Member” shall (unless the contextrequires
otherwise) be areference to the Customeras aProfessionalMember.

2.1  Wherethe Customerappliestobecome aProfessionalMember, TPIshall determine atits sole
discretionwhetherthe Customer, orthe personthat the Customeris applying on behalf of, shall be
permittedto become a Professional Member.

2.2 Inapplyingtobecome aProfessionalMember, the Customerwarrants that:

(a) ithasreadandacceptsthe Code of ConductandtheArticles;

(b) ithasconsentedtoTPlcontactingany employerorformeremployer, trade or professional
organisation, oraccreditation, qualification orassessmentbodyin orderto determine the
Customer’s suitability to become a Professional Member or to confirm the validity of any
qualification oraccreditation held by the Customer;

(c) ithasconsentedtoTPlprovidinginformationtothe Customer’semployerregarding the Customer’s
membership status, participationand, where applicable, performancein courses, examinations,
accreditations orevents, and Qualifying Professional Development undertaken by the Customer;

(d) allinformation provided by the Customerto TPIregarding the Customer’sapplicationtobecomea
ProfessionalMemberis complete, accurate and up to date;
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2.3

2.4

2.6

2.7

3.

itisnotaware of any circumstancesinrelationtoits applicationto become a ProfessionalMember
which TPIreasonably believes may bring TPl into disrepute or otherwise have a detrimentalimpact
onTPI'sreputation, standing, Intellectual Property Rights and goodwill;

itisnotInsolvent;

ithasnotbeen the subject of any Misconduct Procedure or otherwise previously been excluded
frombeingaProfessionalMemberforanyreason.

Unless otherwise stated by TPI, the Customer shall be an Affiliate ProfessionalMember of TPI. TPI
may atits sole discretiondeem the Customer suitable tobe an Enhanced Professional Member.

Notwithstanding any agreement orapproval by TPIto the Customer, or the prospective
ProfessionalMemberthat the Customeris applying onbehalf of, becoming a Professional
Member, the Customershallnot be deemed a Professional Member whilst any Application Fee or
Subscription Feeis outstanding and shallnot be entitled to do anything to hold themselvesoutas a
ProfessionalMember or otherwise associated or affiliated with TPlin any way.

Whilst a ProfessionalMember, the Customer shall, orwhere the Customeris not the Professional
Membershall procure that the Professional Member shall:

comply withthe Code of Conducts and the Articles;

maintain allnecessary qualifications, approvals, accreditations or otherrequirements specified by
TPI,including the applicable Membership Criteria;

promptly provide any information ordocumentationrequested by TPI, whetherto document
compliance withthe Membership Criteria or otherwise;

usereasonable endeavours to promote the aims and objectives of TPI;

notuse TPI’'saddressinany advertisement or forany otherbusiness purpose;

inrelationto the TPIBranding, comply with the TPl Usage Guide;

not do, oromit to do, anythingwhich TPIreasonably believes may bring TPl into disrepute or
otherwise have adetrimentalimpact on TPI'sreputation, standing, Intellectual Property Rights or
goodwill;

immediately notify TPl of any criminal convictionitreceives, otherthan convictions formotoring
offenceswhichdonot attract a custodial sentence (whether suspended orotherwise); and
undertake, andrecordinthe mannerspecified by TPl from time to time, a minimum of 15 hours of
Qualifying Professional Developmentineach calendaryear.

Where a Professional Member fails to comply with the requirements of Condition 2.5 of this Section
B, TPIshallbe entitled to carry out misconduct proceedingsinaccordance with Condition 4 of this
SectionB.

TPIshallbe entitled to vary a Professional Member’s status atits’ sole discretion, including (but not
limited to):

promoting an Affiliate Professional Member to an Enhanced Professional Member oran Enhanced
ProfessionalMemberto an alternate Enhanced Professional Member status on that Professional
Membermeeting the Membership Criteria forthe applicable Enhanced ProfessionalMember
status;

reducing the status of an Enhanced Professional Member to that of an Affiliate Professional Member
oranalternate Enhanced ProfessionalMember status where the Professional Member ceases to
meet the Membership Criteria for theircurrent Enhanced Professional Member status; and

reducing the status of an Enhanced Professional Member to that of an Affiliate Professional Member
oranalternate Enhanced Professional Member status, as aresult of any failure to comply with

the requirements of Condition 2.5 of this Section B or following any misconduct proceedingsin
accordance with Condition 4 of this Section B.

MEMBERSHIP CONDITIONS FOR MEMBER FIRMS

This Condition 3 of Section B shall apply to the Customerto the extentitis, appliesand/orbecomes,
aMemberFirmandareference to “MemberFirm” shall (unless the context requires otherwise) be a
reference to the CustomerasaMemberFirm.

The PropertyInstitute 2

—



3.1

3.3

3.4
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3.6

3.7

3.8

Where the Customerapplies tobecome aMember Firm, TPl shall determine atits sole discretion
whetherthe Customershallbe permitted to become aMemberFirm.

Inapplying to become aMemberFirm, the Customerwarrants that:

ithasreadandacceptsthe Code of Conduct, the Articles and the Standards;

allinformation provided by the Customerto TPIregarding the Customer’s applicationtobecome a
MemberFirmis complete, accurate and up to date;

itisnotaware of any circumstancesinrelationtoits application tobecome aMember Firm which TPI
reasonably believes may bring TPlinto disrepute or otherwise have a detrimentalimpactonTPI's
reputation, standing, Intellectual Property Rights and/or goodwill;

itisnotInsolvent;

ithasnotbeenthe subject of any Misconduct Procedure or otherwise previously been excluded
frombeingaMemberFirmforanyreason.

Inassessing the suitability of the CustomerforMember Firm membership and/oraMemberFirm’s
continued appointment thereafter, TPIreserves theright to carry outindependent checks, torefer,
if appropriate, to agencies, trade or professional bodies suchasRICS, IRPM,NLG and so forth, or
any backgroundinformation andto consider this overand above any referencesrequired fromthe
Customer’s clients, bankers and solicitors.

Notwithstanding any agreement orapproval by TPl to the CustomerbecomingaMemberFirm,
the Customershallnotbe deemedaMemberFirmwhilst any Application Fee or Subscription Fee
isoutstanding and shallnot be entitled to do anything to hold themselves out asaMemberFirm or
otherwise associated or affiliated with TPlin any way.

WhilstaMemberFirm, the Customershall:

comply with the provisions of these Conditions, the Codes of Conduct, the Standards and the
Articles;

maintain allnecessary qualifications, approvals, accreditations or otherrequirements specified by
TPI,including the applicable Membership Criteria;

promptly provide any information ordocumentationrequested by TPI, whetherto document
compliance withthe Membership Criteria or otherwise;

allow TPIto publishit’sname and principal orhead office address;

usereasonable endeavours to promote the aims and objectives of TPI;
conductitsbusinessinaccordance with the highest professional and ethical standards;
informTPlas soon as practicable of any findings made againstitamounting to anintent to defraud
leaseholders, unfairly prejudicial conduct or fraud, misfeasance or othermisconduct of its
management;

ensure thatitmaintains at all times a professionalindemnity insurance policy with areputable
insurance providerwhichis appropriate to the size and nature of its business and provide evidence
of suchpolicy onappointmentas aMember Firm and thereafter, annually on eachrenewal of such
policy;

notuse TPI’'saddressinany advertisement orforany otherbusiness purpose;

inrelationto the TPIBranding, comply with the TPIUsage Guide; and

notdo, oromittodo, anythingwhichTPIreasonably believes may bring TPlinto disrepute or
otherwise have adetrimentalimpact on TPI’sreputation, standing, Intellectual Property Rights or
goodwill.

Where aMember Firm fails to comply with the requirements of Condition 3.5 of this Section B,
TPIshallbe entitled to carry out misconduct proceedingsinaccordance with Condition 5 of this
SectionB.

AMemberFirmshallnot be entitled to shareits membership, nor therights granted underit, with any
otherlegal entity. Where aMember Firm trades undermore than one name, unless otherwise agreed
by TPlinwritinginits absolute discretion, only the Member Firm’slegalname may be held out as the
MemberFirmandusedinconnectionwiththe TPIBranding.

The Member Firm shall procure that any employee, partner, representative, agent, subsidiary or

associated company of that Member Firm shall, to the extent that they are acting on behalf of the
MemberFirm, comply with the obligations set outin these Conditions.
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3.9 AnyMemberFirmthat meets the criteriafor Associate Member Firm status shall be entitled to apply
for Associate Member Firm membership, inwhich event the following shall apply:

(a) thegrantingof Associate MemberFirmmembershipis entirely at the discretion of TPlwho may
refuseitatanytimewithout appeal;

(b) Associate MemberFirmsshallbe granted therights, and obliged to comply with the obligations,
setoutinthe Membership Criteria to the extent suchrights and obligations are stated to apply to
Associate MemberFirms;

(c) anAssociate MemberFirm’s status as an Associate Member Firm shall automatically be revoked
if the Associate Member Firm fails to obtain Member Firm status within 2 years of being granted
Associate Member Firm status; and

(d) Associate MemberFirmsshall be entitled to use the Associate TPIBrandinginaccordance with the
terms of usage setoutintherelevant TPIUsage Guide.

3.10 Any MemberFirmthat meets the criteriafor PartnerMemberFirm status shall be entitled to apply for
PartnerMember Firm membership, inwhich event the following shall apply:

(a) thegrantingof PartnerMemberFirm statusis entirely at the discretion of TPIwho may refuse,
terminate oramend it at any time without appeal;

(b) PartnerMemberFirmsshallbe granted therights, and obliged to comply with the obligations, set
outinthe Membership Criteria to the extent that suchrights and obligations are stated to apply to
PartnerMemberFirms; and

(c) PartnerMemberFirmsshallbe entitled touse Partner TPIBrandingin accordance with the terms of
usage setoutintherelevant TPIUsage Guide.

3.11 AnyMemberFirmthat meets the criteriafor Network Member Firm status shall be entitled to apply
forNetwork Member Firm membership, in which event the following shall apply:

(a) thegrantingof NetworkMemberFirm statusis entirely at the discretion of TPlwho may refuse,
terminate oramend it at any time without appeal;

(b) NetworkMemberFirms shallbe granted therights, and obliged to comply with the obligations, set
outinthe Membership Criteria to the extent that suchrights and obligations are stated to apply to
Network Member Firms; and

(c) NetworkMemberFirmsshallbe entitledto use Network TPIBrandinginaccordance with the terms
of usage setoutintherelevant TPIUsage Guide.

3.12 AllMemberFirms and Associate Member Firms shall ensure thatit’s head or principal office
administering and/orinvolvedinthe business of Block Management shallbe accessible to the
public during normal office hours. Post Office Boxaddresses or theirequivalent are notacceptable.
AllMember Firms and Associate Member Firms must use and/or provide an alternative full postal
addressontheirprinted stationary and their publicity materials suitable forand recognised by the
courts forservice of notices and otherlegal proceedings.

3.13 Where aMemberFirmisnotregulated by the Royal Institution of Chartered Surveyors or such other
body as TPImay prescribe fromtime to time, suchMemberFirm:

(a) shallprovide TPluponappointmentasaMemberFirm,and onanannual basis thereafter, witha
certificate from theiraccountant orauditorinthe form prescribed fromtime to time by TPI (provided
always that suchaccountant orauditoris amember of one of the recognised andregistered
professionalaccounting bodies andis subject to the controland regulations thereof); or

(b) maysubmitacopy of theirRICS Annual Return and a copy of the results of any desk and/or site
basedreviewsinlieuof anaccountant orauditor’'sreport; and a failure to provide suchinformation
shallpermit TPl to carry out misconduct proceedingsinaccordance with Condition 5 of this Section
B

3.14 AllMemberFirms and Associate Member Firms (and all PartnerMember Firms and Network Member
Firmsinrelationto Condition 3.12(a) only) shallinform TPl as soon as practicable where:

(a) thereisachangeinControl;

(b) itassumes Controlof the business of aMemberFirmorAssociate MemberFirm;

(c) itassumes Controlof the business of aformerMemberFirmorAssociate MemberFirm; and/or
(d) itassumes Controlof any personinthe business of Block Management (whetherornotitis their

main or principal business; and
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TPIshallhave theright to conduct anaudit of any person orbusiness thathas beenacquired by aMember
Firm or Associate Member Firmwhere such person orthe owners of such business (as applicable) were
notMember Firms as at the time of the transfer. Such audits shall be carried outinaccordance with

TPI's Guide to Auditas amended from time to time within such timescale as TPl shall determine and the
acquiring Member Firm shall bear the cost of audit and any associated expenses.

4. SUBSCRIPTIONFEES

4.1 The Customershall pay the ApplicationFee and the Subscription Fee when applyingtobecome a
Memberand the Subscription Fee annually during the Renewal Period.

4.2 TheApplicationFeeisnon-refundable, notwithstanding any decisionregarding the Customer’s
applicationtobecome aMemberorto make anapplication foraprospective Member.

4.3 TPIwillconfirmthe Subscription Fee foreachyearinwriting at the start of each Renewal Period. For
the avoidance of doubt, TPlis entitled to vary the Subscription Fee annually atits sole discretion.

4.4 InrelationtoMemberFirms, TPIreserves theright to collect anadditional charge orlevy forsuch
purposes as are deemed necessary forthe good of TPland the Member Firm shall be notified of
suchcharge andthereasonsthereof atleast 28 days before paymentisdue.

4.5 TheApplicationFee, the Subscription Fee and any otherfees payable underthis Condition 4 of
Section B are payableinaccordance with Condition 4 of SectionA.

5. MISCONDUCT OF AMEMBER

5.1 IntheeventthataMember:

(a) failstocomply withthese Conditions, including butnotlimited to Conditions2.4and 3.5 (as
applicable) of SectionB; or

(b) isthesubjectofacomplaintfromamemberof public,anemployee orcolleague of the Member (if
applicable), another Member, the Board of Directors orany employee of TPI,

the Memberacknowledges and agrees that TPIshall be entitled to deal with such under the Misconduct
Procedure.

5.2 Anydecisionmadeinaccordance with the Misconduct Procedure shallbe binding onthe Member
and TPI, including any decision to terminate the Member’s membership or to fine the Member.

5.3 Anyfineissued by TPlunderthe Misconduct Procedure shallbe payable as an Additional Chargein
accordance with Condition 4 of SectionA.

5.4 Condition13 of Section Ashallnotapply to any dispute betweenaMemberand TPIregarding the
conduct of the Memberuntil the processin this Condition 4 of Section Bhasbeen exhausted.

6. TERMINATION OF MEMBERSHIP

6.1 TPlshallbeentitled to terminate aMember’s status asaMemberimmediately onnotice to the

Memberif:

the Memberceasesto meet the Membership Criteria;

the MemberisInsolvent;

the Member (ifitis a ProfessionalMember)receives any criminal conviction, otherthana conviction

formotoring offenceswhich does notattract a custodial sentence (whethersuspended or

otherwise);

(d) TPIfindsagainstthe Memberunderthe Misconduct Procedure;

(e) TPInotifiesthe Memberthatitisinbreach of these Conditions, the Code of Conduct, the Articlesor
(if the MemberisaMember Firm) the Standards and the Member fails to remedy such breach within
10 Working Days of being notified of such breachinwriting by TPI; or

AAA
oo
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(f) theMemberdoesanythingwhichTPlreasonably believes may bring TPlinto disrepute or otherwise
have adetrimental orprejudicialimpacton TPI'sreputation, standing, Intellectual Property Rights or
goodwill.

6.2 TPlshallbe entitled to terminate aMember’s status asaMemberon 30 days’ writtennotice.

6.3 WhereaMemberdoesnot pay the Subscription Fee whendue during the Renewal Period, the
Member’s status as aMember shallimmediately terminate on expiry of the Renewal Period without
any furthernotice being givento the Member.

6.4 AMembermayterminateits statusasaMemberat any time by giving written notice to TPI, provided
that where there are one ormore complaints outstanding againstaMember, TPImay atits absolute
discretionrefusetoacceptaMember’s termination until such complaint(s) have beenresolved.

6.5 Ontermination orexpiry of the Member’s status as aMember:

(a) theMembershallimmediately cease toholditself outasaMember,including butnotlimited to
ceasingtouseanylogo, post-nominal orotheridentifier provided by TPIto Members;

(b) theMembershallnotbe entitledto anyrefund of the Application Fee orthe Subscription Fee;

(c) whererequestedbyTPI,the Membershallreturnany Deliverables whichrelate to, orwhichithas
been provided with by virtue of, its’ status as aMember; and

(d) unlessotherwise expressly agreedinwriting by TPI, any contract between TPland the Member
shallautomatically terminate, including but not limited to any right to attend any event, course,
examination oraccreditationand anyright to use any materials provided by TPI.

6.6 WhereaMemberhashadit’'smembership terminated by TPIbut wishes toreapply formembership,
TPIshallonacase-by-case basis establish the criteriawhich the Customer must fulfilin order to
haveit’'smembershipre-instated. The Customer willas aminimumbe required to evidence that any
and allissuesleading to termination of its membership have beenresolved and that any previous
complaints againstit have beenresolved. TPIshall be entitled atits sole discretion to decide
whetherornottore-instate a Customer’s membership.

7. LIMITATION OF LIABILITY

7.1 Exceptasexpressly andspecifically providedinthese Conditions:

(a) theCustomerassumessoleresponsibility forresults obtained fromthe use of the Deliverables by
the Customer, and for conclusions drawn from such use. TPl shall have noliability forany damage
caused by errors oromissionsinany information, instructions or scripts provided to TPl by the
Customerinconnectionwith the Deliverables, orany actions takenby TPl at the Customer’s
direction;

(b) anyinformationprovidedas part of the Deliverables doesnot constitute professional advice
andisforeducational purposesonly. Information providedin the Deliverablesis not a substitute
foradvice onthe specific circumstances of the Customer orIndividual or for the exercise of
appropriate judgement, skilland care. Whilst every effort has been made to ensure the information
inthe Deliverablesisaccurate and up-to-date, TPlaccepts noresponsibility forany acts or
omissionsinrelationto property management orany other subject matter of the Deliverablesin
whateverform;

(c) allwarranties, representations, conditions and all other terms of any kind whatsoeverimplied by
statute orcommon law are, to the fullest extent permitted by Applicable Laws, excluded from the
Contract; and

(d) theDeliverablesare providedtothe Customeronan “asis” basis.

7.2 Subjectto Condition11of Section Aand Condition 6.1 of this Section B, TPI's total aggregate liability
incontract, tort (including negligence orbreach of statutory duty), misrepresentation, restitution

orotherwise, arisingin connectionwith the performance or contemplated performance of the
Contractshallbelimitedto £10,000.
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SECTION C - SPONSORSHIP

SPECIFIC TERMS
1. DEFINITIONS AND INTERPRETATION

1.1 Inthis Section C the followingwords and expressions have the following meaningsunless
inconsistent with the context:

“Branding Guidelines”
theusage guidelinesissued by TPIwhich apply to the Customer’suse of TPI Branding as updated from
time totime;

“Event”
the event orevents setoutinthe Contract Details;

“EventEnd Date”
the last day of eachindividual Event sponsored by the Customer;

“TPIBranding”
the Intellectual Property Rights of TPIwhich the Customeris permitted to use as part of the Sponsorship
Rights, including any Intellectual Property Rightsrelating specifically to the Event;

“Sponsor Branding”
the Intellectual Property Rights of the Customerto be usedinthe advertisement of the Customer’s
products andservices at the Event, including but not limited to any trade marks of the Customer;

“Sponsor Materials”
any materialsincorporating the Sponsor Branding which the Customeris entitled to distribute in
accordance with the Sponsorship Rights;

“Sponsorship Rights”
the advertising and promotional and otherrights and opportunities granted to the Sponsor by TPl which
formsthe Deliverables as setoutinthe Contract Details;

“Third Party Sponsor”

any othersponsor of the Event;
“Venue” thevenuewhere the Eventwill take place as set outinthe Contract Details.

2. SPONSORSHIPRIGHTS
2.1 TPlgrantsthe Customerthe Sponsorship Rights during the Terminaccordance with this Contract.

2.2 Allrightsnotexpressly granted to the Customerarereserved by TPI. The Customeracknowledges
and agrees that TPlisthe ownerorlicensorof allrightsin TPI’'s Intellectual Property Rights.

2.3 Unlessotherwise setoutinthe Contract Details, TPl shall be entitled to enterinto any sponsorship
arrangement with any third party inrelation to the Event and the Sponsorship Rights. The Customer
agreesthat TPIshallnotbe, norconsideredtobe, nordeemedtobe, inbreach of any provision of
this Contract asaresult of enteringinto thatarrangement.

2.4 Ifanyof the Sponsorship Rights are expressedto be exclusive inthe Contract Details, TPl shall not
grantthe samerights to a third party foruseinadvertising, marketing or promoting products or
services which are substantially similar to those of the Customer.
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The Customergrantsto TPlaworldwide, sub-licensable, non-exclusive, royalty-freelicence to
use the SponsorBranding during the Term as part of any direct orindirect promotion of the Event,
including by use on promotional material and merchandising.

The Customerrepresents and warrants that:

itowns oris solely entitled to use the SponsorBranding and any other material supplied to TPlin
relation to this Contractand TPIshall be entitled to see evidence to this effect onrequest; and
TPI'suse of the SponsorBrandinginaccordance with this Contract will notinfringe the rights of any
third party.

The SponsorBranding shallbe anInput Material for the purposes of this Contract.

CUSTOMER OBLIGATIONS

The Customershall:

exercise the Sponsorship Rights strictlyinaccordance with the terms of this Contract;

use the TPIBranding and any other materials provided by TPl strictly inaccordance with this
Contract and the Branding Guidelines;

apply any legalnoticesrequired by TPl or the Branding Guidelines to any Sponsor Materials;

submit to TPIforits priorwritten approval, pre-production samples of all Sponsor Materials, before

theirdistribution, production or sale and details of any activities, events or exhibitions which

the Customerintendsto deliveratthe Event. TPIshalluse allreasonable endeavours to confirm
inwriting within 5 Working Days whether such are approved but for the avoidance of doubt no
approval shallbe deemed givenif TPIdoes not provide confirmation within 5 Working Days. Where
TPlIdoesnot grant approval, the Customer shall make such changes as arerequested by TPland
resubmit such samples ordetails of activities, events or exhibitions to TPl forapproval;

ensure thatall SponsorMaterials complyinallrespects with the samples approvedinaccordance
with Condition 3.1(d) of this Section C;

ensure that the manufacture, packaging, distribution, advertising and sale of all Sponsor Materials
shallcomply with Applicable Laws and the highest standards of business ethics, in particular those
relating to child orprisonlabourand environmentalimpact;

immediately at the writtenrequest of TPland atits sole cost, withdraw from circulation any Sponsor
Materials which do not comply with this Condition 3.1of Section C;

provide to TPIwithin 5 Working Days of request, at the Customer’s sole cost and expense, all
materials, including artwork of the Sponsor Branding, in aformat specified by TPl forreproduction
by TPlorunderTPI’s control for the fulfilment of the Sponsorship Rights;

not to apply forregistration of any part of the TPI Branding or anything confusingly similar to the TPI
Branding;

not to use any part of the TPI Branding oranything confusingly similarto the TPI Brandinginits
trading or corporate name or otherwise, exceptas authorised under this Contract;

use best endeavours to assist TPlin protecting the TPIBranding and not knowingly do, or cause or
permitto be done, anything which may prejudice orharm or which has the potential to prejudice
orharmthe TPIBranding, TPI's title orright to the TPIBranding or the image of TPI, the Event orthe
Venue;

notify TPlimmediately of any suspectedinfringement of the TPI Branding, but not to take any steps
oractionwhatsoeverinrelationto that suspectedinfringementunlessrequestedtodoso by TPI;
hold any additional goodwill generated by the Customer forthe TPI Branding as bare trustee for TPI
andtoassignthe sameto TPlatany time onrequestandinany event following termination of this
Contract;

execute any furtherdocumentation and provide any assistance, both during the Term and after
termination of this Contract, as may reasonably be requested by TPIto protect the TPIBranding.

The Customershallnot exercise the Sponsorship Rights, produce Sponsor Materials or otherwise
actinsuchaway that,inthereasonable opinion of TPI, could:

bring TPI, the Event, the Venue orany Third Party Sponsorinto disrepute or otherwise have a
detrimental orprejudicialimpact onthereputation, standing, Intellectual Property Rights or
goodwill of such;

breachany Applicable Laws.
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3.3 TheCustomershallnotengageinanyjoint exploitation of the Sponsorship Rights with any third
party otherthan with the priorwritten consent of TPland on the terms that the Customer shall
procure that third party’s compliance with this Contract.

3.4 Allintellectual Property Rightsinand to any materials produced for the Event by oronbehalf of TPI
orjointly by TPland the Customershall, with the exception of the Sponsor Branding, be the sole
and exclusive property of TPland if the Customeracquires, by operation of law, title to any such
Intellectual Property Rightsit shall assignthemto TPlonrequest, whenever that requestis made.

3.5 The Customerisresponsible forall SponsorMaterials and any other materials which the Customer
usesinthe execution of the Sponsorship Rights orattendance at the Event, including ensuring the
safety and security of such.

3.6 The Customershallmaintainreasonableinsurance with areputableinsurerforthe duration of the
Eventand, atits sole cost, shall take out and maintain for the duration of the Event anyinsurance
specifiedinthe Contract Details or otherwise reasonably requested by TPI.

3.7 The Customershall promptly observe and comply with allinstructions, directions and requirements
of TPlorthe Venuerelating to the organisation, design, planning, execution, presentation, safety
andimage of the Event,including but notlimited to those requirementsrelating to health and safety
atthe Venue, anyrisk assessmentsrequested by TPl orthe Venue and any testing of electrical or
otherequipmentrequired by TPl orthe Venue priorto use at the Event.

3.8 The Customershallremove all SponsorMaterials afterthe final break onthe Event End Date andin
any event willhave removed all materials and vacated the Venue by no laterthan the time statedin
the Contract Details or otherwise notified to the Customerinwriting by TPI.

4. TPI’S OBLIGATIONS

4.1 TPIshallprocure the organisation and staging of the Event at the Venue atits sole costand expense
inaccordance with this Contract.

4.2 TPlconfirmsthatitshallberesponsiblefor:

(a) arrangingthe attendance of and payment forall staff, stewards, speakers, performers, caterers and
otherpersonnelemployed, engaged or appointed by TPl throughout the Event; and

(b) unlessotherwise statedinthe Contract Details, the printing and supply of programmes, tickets,
stationery, publicity materialand advertisementsinrelation to the Event.

4.3 TPlshalluseitsreasonable endeavoursto deliverorensure the delivery of eachand all of the
Sponsorship Rights to the Customer.

4.4 TPlconfirmsthat, wheneverpossible, it willensure that the SponsorBranding willbe presentin
accordance with the Sponsorship Rights and that the Sponsor Brandingisincorporatedinto all
promotional, advertising and publicity materialinaccordance with the Sponsorship Rights.

5. INDEMNITY

5.1 TheCustomershallindemnify TPlagainst allliabilities, costs, expenses, damages andlosses
(including but not limited to any interest, penalties andlegal costs (calculated on a fullindemnity
basis) and all other professional costs and expenses) suffered orincurred by TPl arising out of orin
connectionwith:

(a) anyclaimmadeagainst TPl by a third party foractual or allegedinfringement of a third party’s
Intellectual Property Rights ormoralrights arising out of orin connection with TPI’suse of the
SponsorBrandinginaccordance with this Contract, whetherornot any such claimarises during the
Term;

(b) anyclaimmade against TPl by a third party arising out of orin connection with the manufacture,
production, distribution, handling, advertising, consumption or use of, or otherwise relating to
the SponsorMaterials, whetherornotany such claim arises during the Term. For the avoidance
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of doubt, any approval by TPl of any of the Sponsor Materials relates only to the use of Sponsor
Materialsin connection with the Event and shall not affect thisright of indemnification; and
(c) theCustomer’suse of the TPIBranding otherthaninaccordance with the Sponsorship Rights.

5.2 Ifapaymentdue fromthe Customerunderthis Condition 5 of Section Cis subjectto tax(whether
by way of direct assessment orwithholding atits source), TPl shall be entitled toreceive fromthe
Customersuchamounts asshallensure the netreceipt, aftertax, toTPlinrespect of the paymentis
the same asit would have beenwere the payment not subject to tax.

6. EVENTCANCELLATION ORRESCHEDULING

6.1 TPlreservestherighttoreschedule orrearrange the Event foranyreason. TPl shall notify the
Customerinwriting of any rescheduling of the Event as soon as possible and the Customershall be
entitled to exercise the Sponsorship Rightsinrelationto therescheduled Event. TPIshallhave no
furtherliability to the Customerinrespect of therescheduled Event.

6.2 TPlreservestherighttocancelthe Eventforanyreason(including, withoutlimitation, by reasonofa
force majeure eventinaccordance with Condition 14 of Section A). TPl shall notify the Customerin
writing of the cancellation as soon as possible. The parties agree that:

(a) TPIshallnotbeinbreach of this Contract by virtue of any cancellation orabandonment of the Event;
and

(b) onTPInotifyingthe Customerof such cancellation, this Contract shallimmediately terminate, and
the provisions of this Condition 6 of Section C shall apply; and

(c) saveassetoutinthis Condition 6 of Section C, TPIshallhave no furtherliability to the Customerin
respect of the cancellation of the Event, includinginrespect of any costsincurred by the Customer
priorto cancellation of the Event.

6.3 Without prejudice to the otherrights of the Customerunder this Contract, the partiesagree to
negotiate areasonablereductionand, where applicable, refund of the Price toreflect any material
restrictioninthe benefit orvalue of the Sponsorship Rights to the Customerinthe event of the
cancellation of the Event foranyreasoninaccordance with Condition 6.2 of this Section C.

6.4 The Customershallnotify TPlinwriting within 10 Working Days of TPI’s written notice of the
cancellationthat the Customerwishesto obtainareduction orrefund of the Price. TPland the
Customershallnegotiatein goodfaith to agree anappropriatereductionand/orrefund torefliect
thereduced value of the Sponsorship Rights. If the parties are unable to agree areduction orrefund
within 20 Working Days of the Customer’s written notice seeking suchreduction orrefund, the
parties shallresolve the matterinaccordance with Condition 13 of SectionA.

6.5 Anyreductionorrefund of the Price agreed pursuant to Condition 6.4 of this Section C shallbe
payable within 30 days of the amount being agreed ordeterminedinaccordance with Condition13
of Section Aorby such otherdate as the parties may agree inwriting.

6.6 Fortheavoidance of doubt, noreductionorrefund of the Price shallbe payable where the Contract
isterminated otherthanasaresult of cancellation of the Eventinaccordance with Condition 6.2 of
this SectionC.

7. TERMINATION AND CONSEQUENCES OF TERMINATION

7.1 Inadditionto the provisions of Condition12.3 of Section A, on termination or expiry of this Contract:

(a) theSponsorship Rights granted by TPIto the Customershallimmediately terminate;

(b) followingtermination of the Sponsorship Rights, the Customer shall not exercise the Sponsorship
Rights oruse orexploit (directly orindirectly)its’ previous connection with TPl or the Event; and

(c) within60 days afterthe date of termination, the Customer shall destroy or, if requested by TPI,
deliverto TPlorany otherpersondesignated by TPI, at the Customer’s expense, all Sponsor
Materials whichincorporate any TPIBranding orany reference to TPl or the Event.
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8. LIMITATION OFLIABILITY

8.1 Exceptasexpressly andspecifically providedinthese Conditions:

(a) theCustomerassumessoleresponsibility forresults obtained from the use of the Deliverables,
including the exercise of the Sponsorship Rights by the Customer, and for conclusions drawn from
suchuse. TPIshallhave noliability forany damage caused by errors oromissionsinany information,
instructions orscripts provided to TPl by the Customerin connectionwith the Sponsorship Rights or
the Event, orany actions taken by TPl at the Customer’s direction;

(b) allwarranties, representations, conditions and all otherterms of any kind whatsoeverimplied by
statute orcommon law are, to the fullest extent permitted by Applicable Laws, excluded from the
Contract; and

(c) theDeliverablesare providedtothe Customeronan “asis” basis.

8.2 Subjectto Condition11of SectionAand Condition 8.10of this Section C, TPI's total aggregate liability
incontract, tort (including negligence orbreach of statutory duty), misrepresentation, restitution
orotherwise, arisingin connectionwith the performance or contemplated performance of the
Contract shallbelimited to the greater of:

(@) £50,000;0r

(b) thePrice.
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SECTIOND - EVENTS

SPECIFIC TERMS
1. DEFINITIONS AND INTERPRETATION

1.1 Inthis Section D the following words and expressions have the following meanings unless
inconsistent with the context:

“Attendance Criteria”
any criteriaorrequirements which Delegates must meetin orderto attend the Event, as notified to the
Customer by TPlinwriting from time to time;

“Delegate”
theindividualwhoisto attend the Event, as detailed in the Contract Details, or (where the Customerand
the delegate are different) suchreplacement as the Customermay notify to TPlinwriting;

“Event”
the event orevents which forms the Deliverables as set outinthe Contract Details;

“EventDate”
the date ordates of the Event as set outin the Contract Details;

“Venue”
the venue where the Event will take place as set outin the Contract Details.

2. EVENT

2.1 Subjectto priorpayment of the Priceincleared funds by the Customer, TPIshall permiteach
Delegate to attend the Event.

2.2 TheDelegateshallarrive at the Venue forregistration atleast one hourpriorto the listed start time
forthe Event.

2.3 The Customeracknowledgesand agrees that TPIshallbe entitled torefuse entry to the Event to any
Delegate who has notregisteredinaccordance with Condition 2.2 of this
SectionD.

2.4 Wherethe Eventisdirected atorintended forcertain categories of delegate, TPl shall be entitled
torefuse entry to the Eventto any Delegate that TPIreasonably believes does not meet the
Attendance Criteria.

2.5 The Customeracknowledgesand agrees that TPImay vary the Venue, the date and time of the

Event, the presenters, speakers and otherelements of the Eventinaccordance with Condition 5.6
of SectionA.

3. PRICE

3.1 Unlessotherwise statedinthe Contract Details, the Price forthe Event doesnotinclude
accommodation, travel, meals orrefreshments and the Customershallbe responsible forarranging
suchatits’ owncostforeach Delegate whererequired.
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4. DELEGATES

4.1 The Customershall,andwhere the Customerisnotthe Delegate, shall procure thateach Delegate
shall:

(a) meetanyapplicable Attendance Criteria;

(b) notresell, transferownership of orallow any otherpersonto use, the Delegate’srightto attend the
Event;

(c) behaveinamannerappropriate tothe Eventandthe Venue whilst travellingto orfrom the Event and
attending the Event;

(d) notdoanythingwhichTPIreasonably believes could bring TPI, the Event or the Venue into disrepute
orotherwise have adetrimental or prejudicialimpact onthereputation, standing, Intellectual
Property Rights or goodwill of such;

(e) notrecordortransmit, oraidintherecordingortransmitting of, any video, image, audio,
transcription orotherreproduction of the Eventunless expressly permittedinwriting by TPI;

(f) complywithallinstructions, directions and requirements of TPl orthe Venuerelating to attendance
atand participationinthe Event, including those requirementsrelating to health and safety at the
Venue;and

(g) complywiththe terms of this Contract.

4.2 Wherethe Customerisnotthe Delegate, the Customershallbe entitled toreplace the Delegate
with analternate Delegate onwrittennotice to TPI, provided that any suchreplacement Delegate
shall also comply with the terms of this Contract, including the provisions of this Condition 4 of
SectionD.

4.3 The Customeragreesthat, and shall procure that the Delegate agrees that, TPI, the Venue and any
third party may use the Delegate’sname, image, likeness and any audio, video or photographic
recordinginaccordance with TPI’s Privacy Policy.

5. EVENTCANCELLATION

5.1 TPlreservestherighttocancelorreschedule the Eventforanyreason(including, withoutlimitation,
byreasonof aforce majeure eventinaccordance with Condition14 of Section A). TPl shall notify the
Customerinwriting of the cancellation orrescheduling as soon as possible. The parties agree that:

(a) TPIshallnotbeinbreach of this Contract by virtue of any cancellation orrescheduling of the Event;
and

(b) onTPInotifying the Customer of any cancellation of the Event, this Contract shallimmediately
terminate and the provisions of this Condition 5 of Section D shall apply;

(c) onTPInotifying the Customer of any rescheduling of the Event, this Contract shallbe deemed
varied inaccordance with Condition 5.6 of SectionA; and

(d) saveassetoutinthis Condition5 of SectionD, TPIshallhave no furtherliability to the Customerin
respect of the cancellation orrescheduling of the Event, includinginrespect of any costsincurred
by the Customer priorto cancellation orrescheduling of the Event.

5.2 Without prejudice to the otherrights of TPl orthe Customerunder this Contract, where an Eventis
cancelled orrescheduledinaccordance with Condition 5.1of Section D TPI shall:

(a) wheretheEventistoberescheduled, permiteachDelegate to attendtherescheduled Event; or

(b) wherethe Eventiscancelled oraDelegateisunable to attend therescheduled Event and the
Customercannot provide areplacement Delegate, at TPI's sole discretion provide arefund of the
Pricelessany amounts whichrelate to costs alreadyincurred by TPl in providing the Event to the
Customer.

5.3 Anyrefund of the Price or part of the Price agreed pursuant to Condition 5.2 of this Section D shall
be payable within 30 days of the amount being agreed ordeterminedin accordance with Condition
13 of Section Aorby such otherdate as the parties may agree in writing.

5.4 Forthe avoidance of doubt, noreductionorrefund of the Price shallbe payable where the Contract
isterminated otherthanas aresult of cancellation of the Eventinaccordance with Condition 5.10of
this SectionD
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6. CANCELLATIONBY THECUSTOMER

6.1 The Customershallbe entitledto cancelany booking forany Delegate at the Event by giving written
notice to TPl. Where the Customer cancels the booking forany Delegate:

(a) within10 Working Days of the orderbeing accepted by TPlinaccordance with Condition 2.5 of
SectionA, the Customershallbe entitled toreceive arefund of the portion of the Price relating to
that Delegate’s attendance at the Event; or

(b) morethan10 Working Days afterthe orderhasbeenacceptedby TPlinaccordance with Condition
2.50f SectionA, the Customershallnotbe entitled toreceive arefund of the portion of the Price
relating to that Delegate’s attendance at the Event,

provided thatinno circumstances shall any refund be payable if the Customercancels the bookingless
than10 Working Days prior to the Event.

6.2 Forthepurposesof Condition 6.10f this Section D, the date of the Customer’s cancellation shall
be the date onwhich TPlis deemedtoreceive the Customer’s written noticeinaccordance with
Condition14.2 of SectionA.

7. LIMITATION OF LIABILITY

7.1 Exceptasexpressly and specifically providedin these Conditions:

(a) theCustomerassumessoleresponsibility forresults obtained from the use of the Deliverables by
the Customer,including but not limited to attendance at the Event, and for conclusions drawn from
suchuse. TPIshallhave noliability forany damage caused by errors oromissionsinany information,
instructions orscripts provided to TPl by the Customerin connectionwith the Deliverables, orany
actions taken by TPl at the Customer’s direction;

(b) anyinformationprovidedaspart of the Deliverables, including but notlimitedto attendance at the
Event, doesnot constitute professional advice andis foreducational purposes only. Information
provided as part of the Deliverablesis not a substitute foradvice onthe specific circumstances of
the CustomerorDelegate orforthe exercise of appropriate judgement, skilland care. Whilst every
efforthasbeenmade to ensure thatinformation provided as part of the Deliverablesis accurate
andup-to-date, TPlacceptsnoresponsibility forany acts oromissionsinrelationto property
management orany othersubject matter of the Deliverablesinwhateverform;

(c) allwarranties, representations, conditions and all otherterms of any kind whatsoeverimplied by
statute orcommon law are, to the fullest extent permitted by Applicable Laws, excluded from the
Contract; and

(d) theDeliverablesare providedtothe Customeronan “asis” basis.

7.2 Subjectto Condition11of SectionAand Condition7.1of this Section D, TPI's total aggregate liability
incontract, tort (including negligence orbreach of statutory duty), misrepresentation, restitution
orotherwise, arisingin connectionwith the performance orcontemplated performance of the
Contractshallbelimited to the greater of:

(@) £10,000;0r

(b) thePrice.
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SECTIONE - JOB ADVERTISEMENTS

SPECIFIC TERMS
1. DEFINITIONS AND INTERPRETATION

1.1 Inthis Section Ethe following words and expressions have the following meanings unless
inconsistent with the context:

“Advertisement”
anadvertisementtobehosted onthe JobsPortalonbehalf of the Customerwhich forms the Deliverables
as setoutinthe Contract Details;

“Applicant”
anyindividualwho applies forajob with the Customerthrough the Advertisement, whether ornot they
are subsequently employed by the Customer;

“Jobs Portal”
the portal forjob advertisements hosted by TPl at https://irpm.org.uk/recruiter-submission-form/

1.2 Thewords “appropriate technicaland organisational measures”, “Controller”, “Data Subject”,
“Personal Data”, “Personal Data Breach”, “processing” and “Processor” shallhave the meanings
giventotheminthe Data Protection Legislation.

2. ADVERTISEMENTS

2.1 TPIshallhostthe Advertisement onthe Jobs Portal forthe Term, unless this Contractis terminated
earlierinaccordance with any of the terms of this Contract.

2.2 The Customeracknowledgesthat TPlisresponsible forhosting the Jobs Portalandthe
Advertisement only, and shallhave no obligationto the Customerinrespect of marketing or
promoting the Advertisement, communicating with orvetting Applicants forthe Customeror
guaranteeing any minimum number of Applicants respond to the Advertisement.

2.3 The Customershallprovide the proposed Advertisement to TPl forapproval, including details of:
a) therolebeingadvertised;

b) thenameandbusinessofthe Customer

) contactdetailswhichanApplicant may use to contact the Customer;

d) thestartanddurationof the Advertisement;and

) thetextof the proposedAdvertisement.

2.4 Subjecttopaymentof the Priceincleared funds by the Customer, TPIshall (actinginits sole
discretion), within 5 Working Days of receiving the Customer’s proposed Advertisement, confirm
inwritingwhetherthe proposed Advertisementis approved. If TPldoesnotapprove a proposed
Advertisement within 5 Working Days of receipt, it shallbe deemed not approved.

2.5 |IfTPlapprovesaproposedAdvertisementinaccordance with Condition 2.4 of this SectionE, TPI
shallcommence publication of the Advertisement on the Jobs Portal within2 Working Days.

2.6 IfTPIdoesnotapprove aproposedAdvertisementinaccordance with Condition 2.4 of this
SectionE, TPImay propose amendments to the proposed Advertisement but the Advertisement
asamendedshallnotbe deemed approved unlessresubmitted forapproval by the Customerin
accordance with Condition 2.3 of this Section Eand approved by TPlin accordance with Condition
2.5 of this SectionE.

2.7 The Customershallensure that the Advertisement shall:
(@) notcontainanyinformationwhichisinaccurate,incomplete orincorrect;
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(b) complywithany policies orguidelinesnotified to the Customerby TPIfromtime to time;

(c) complywithallApplicable Law and any otherapplicable laws, regulations, regulatory policies,
guidelinesorcodesineachcase fromtime totimeinforce, including all such guidelines and codes
issued by statutory, regulatory andindustry bodies;

(d) notinfringe theIntellectual Property Rights or proprietary rights of any third party;

(e) notcontainanypersonaldatawithoutthe permission of the data subjecttowhomthe personaldata
relates;

(f) notbedefamatory,libellous, obscene orotherwise offensive;

(9) notcause,orbelikelytocause, any damage to orhave anadverseimpacton, TPI’'sreputation,
Intellectual Property Rights orgoodwill; and

(h) notinclude any elementthatis designedto,intendedto, orwhich could otherwise have the effect
of, causingdamage to the Jobs Portal, the TPIWebsites or TPI.

2.8 TPlshallbe entitled toremove ormodify an Advertisementwhere in TPI’sreasonable opinionit
ceasestocomplywith therequirements of Condition 2.7 of this SectionE.

2.9 Ifthe Customerrequests any modification of an Advertisement afterithasbeenpublished, such
modificationshallberequested and agreedinaccordance with Condition 5 of SectionA.

3. INDEMNITY AND WARRANTY

3.1 TheCustomershallindemnify TPlagainstallliabilities, costs, expenses, damages andlosses
(including but not limited to any direct, indirect or consequential losses, loss of profit, loss of
reputationand allinterest, penalties and legal costs(calculated on a fullindemnity basis) and all
otherprofessional costs and expenses) suffered orincurred by TPl arising out of orin connection
with any third-party claims orany action, adjudication ordecision takenagainst TPl by any third
party orregulatory body, in each case directly orindirectly arising (inwhole orinpart) as aresult of
TPI's hosting of the Advertisement, including but notlimited to any claim froman Applicant.

3.2 Subjectto Condition 3.3 of this Section E, TPlwarrants that:

(a) theAdvertisementwillbe published onthe JobsPortal forthe Term;

(b) thelJobsPortalwillbe maintained andreasonably available (save forreasonable periods of
downtime formaintenance)during the Term; and

(c) theAdvertisementwilluponpublicationonthe JobsPortalbe materially the same asthe
Advertisement approvedinaccordance with Condition 4.5 of this SectionE.

3.3 The Customeragreesthat:

(a) theremaybevariationsinthe appearance, colour, formatting orfont of the Advertisementwhen
published onthe JobsPortal;

(b) theappearance of the Advertisement mayvarywhendisplayedonascreen;

(c) theCustomershallberesponsible foranytypographical, clerical orother omissionorerrorinany
Advertisementand TPlisnotresponsible forthe identification or correction of any omission or
error, save where such omission orerroris not presentinthe Advertisement when approved by TPlin
accordance with Condition 4.5 of this Section E; and

(d) thelJobsPortalmaybe temporarily unavailable as aresult of hardware, software orserveroutages
orfailure, reduced bandwidth, internet outages and othertechnical ornon-technicalissues,

andthatsuchshallnotbe considered abreach of warranty.

3.4 Subjectas expressly providedin this Contract, TPlexcludes allwarranties, conditions or otherterms
implied by statute orcommonlaw to the fullest extent permitted by law, including but not limited to
inrelationto the Advertisements.

3.5 Where anyvalidwarranty claiminrespect of an Advertisementis made by the Customer, TPl shallbe

entitled atits optionto:
(a) provideforacorrected Advertisementtobe published forsuchadditionaltime as the original
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Advertisement was published and did not comply with the warranty; or
(b) atits’solediscretion, refundto the Providerthe Price (oraproportionate part of the Price) forthe
Advertisement found not to conform to warranty,

andsuchshallbe the extent of TPI's liability inrespect of such warranty claim.

4. APPLICANTS

4.1 TPldoesnotguarantee thatthe Customerwillreceive any Applicants or that the Advertisement
willreach any prospective Applicants who would be suitable forthe Customer’srequirements. The
Customeris solelyresponsible for determiningwhether the Jobs Portalis an appropriate location
forthe Advertisement.

4.2 The Customershallberesponsible formanaging communicationswith any Applicantand ensuring
that any contact details provided by the Customerremain active forthe use of Applicants.

4.3 TPlshallnotberesponsible forfacilitatingany communication betweenthe Customerand any
Applicant.

4.4 TPlIshallhave noresponsibility forthe Applicants orany decision made by the Customertorecruit or
hire any Applicant.

5. DATAPROTECTION

5.1 Thepartiesacknowledge that forthe purposes of the Data Protection Legislation, the Customer
isthe Controllerand TPlis the Processor. Appendix 1sets out the scope, nature and purpose of
processing by TPI, the duration of the processing and the types of Personal Data and categories of
Data Subject.

5.2 Without prejudice to the generality of Condition 10 of Section A, the Customerwill ensure thatithas
allnecessary appropriate consents and noticesinplace to enable lawful transfer of the Personal
Datato TPland/orlawful collection of the Personal Data by TPl on behalf of the Customer for the
durationand purposes of this Contract.

5.3 Without prejudice to the generality of Condition 10 of Section A, TPIshall, inrelation to any Personal
Dataprocessedinconnectionwiththe performance by TPl of its obligations under this Contract:

(a) processthatPersonal Dataonly onthe documentedwritteninstructions of the Customerunless
TPlisrequired by Applicable Laws to otherwise process that Personal Data. Where TPlisrelyingon
Applicable Laws as the basis for processing Personal Data, TPl shall promptly notify the Customer
of thisbefore performing the processing required by the Applicable Laws unless those Applicable
Laws prohibit TPIfrom so notifying the Customer;

(b) ensurethatithasinplace appropriate technicaland organisational measuresto protectagainst
unauthorised orunlawful processing of Personal Data and against accidentalloss or destruction
of, ordamage to, Personal Data, appropriate to the harm that might result from the unauthorised
orunlawful processing oraccidentalloss, destruction ordamage and the nature of the datato be
protected, havingregard to the state of technological development and the cost of implementing
any measures (those measures may include, where appropriate, pseudonymising and encrypting
Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and
services, ensuring that availability of and access to Personal Data can berestoredin atimely manner
afteranincident, andregularly assessing and evaluating the effectiveness of the technical and
organisational measures adopted by it);

(c) ensurethatallpersonnelwhohave accesstoand/orprocessPersonal Dataare obliged to keep the
Personal Data confidential; and

(d) nottransferany Personal Dataoutside of the United Kingdomunless the prior written consent of the
Customerhasbeenobtained and the following conditions are fulfilled:

(i)  theCustomerorTPlhasprovided appropriate safeguardsinrelationto the transfer;

(i) the DataSubjecthasenforceablerights and effectivelegalremedies;

(iii) TPIcomplieswithits obligationsunderthe Data Protection Legislation by providing anadequate
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level of protectionto any Personal Data thatis transferred; and

TPlcomplieswithreasonable instructions notified toitinadvance by the Customerwithrespectto
the processing of the Personal Data;

assistthe Customer, atthe Customer’s cost, inresponding to any request from a Data Subject and
inensuring compliance withits obligationsunderthe Data Protection Legislation withrespect to
security, breach notifications, impact assessments and consultations with supervisory authorities
orregulators;

notify the Customerwithout undue delay onbecoming aware of a Personal Data Breach;

atthe writtendirection of the Customer, delete orreturn Personal Data and copies thereof to the
Customerontermination of the Contractunlessrequired by Applicable Law to store the Personal
Data;and

maintain complete and accuraterecords andinformationto demonstrate its compliance with this
Condition 5.3 of this SectionE; and

promptly inform the Customerif, inthe opinion of TPI, aninstructioninfringes the Data Protection
Legislation.

The Customerconsentsto TPlappointing the third party processors set outin Appendix1or
TPI’'sexternal privacy policy, accessible at https://www.tpi.org.uk/privacy-policy as third party
processors of Personal Dataunder this Contract. TPIconfirms thatithas entered or(as the case
may be) will enter with the third-party processorinto awritten agreementincorporating terms
which are substantially similarto those set outin this clause and which will continue toreflect the
requirements of the Data Protection Legislation. Asbetween the Customerand TPI, TPl shallremain
fully liable forall acts oromissions of any third-party processor appointed by it pursuant to this
Condition 5.4 of this SectionE.

TPImay, atany time onnotlessthan 30 days’ notice, revise this Condition 5 of this Section E by
replacingit withany applicable controllerto processor standard clauses or similar terms forming
partof anapplicable certification scheme (which shallapply whenreplaced by attachment to this
Contract).

INTELLECTUAL PROPERTY

The Customershallbe entitled to download and maintain copies of the Advertisement but shall not
be entitled to download orkeep copies of any otherelement of the Jobs Portal orthe TPI Websites,
orany otheraspect of TPI's Intellectual Property Rights.

By submitting the Advertisement, the Customer grants TPl anon-exclusive, royalty free,
transferablelicence touse, reproduce, display, distribute, modify and create derivative works from
any of the Customer’s Intellectual Property Rightsin the Advertisement for the purposes of hosting
and advertising the Advertisement for the Customer.

LIMITATION OF LIABILITY

Exceptasexpressly and specifically providedin these Conditions:

the Customerassumes sole responsibility forresults obtained from the use of the Deliverables by
the Customer, and for conclusions drawn from such use. TPl shallhave noliability forany damage
caused by errors oromissionsinany information, instructions or scripts provided to TPl by the
Customerinconnectionwith the Deliverables, orany actions takenby TPl at the Customer’s
direction;

allwarranties, representations, conditions and all other terms of any kind whatsoeverimplied by
statute orcommonlaw are, to the fullest extent permitted by Applicable Laws, excluded from the
Contract; and

the Deliverables are provided to the Customeronan “asis” basis.

Subjectto Condition11of Section Aand Condition 7.1 of this Section E, TPI's total aggregate liability
incontract, tort (including negligence or breach of statutory duty), misrepresentation, restitution
orotherwise, arisingin connectionwith the performance or contemplated performance of the
Contractshallbelimited to the greater of:

£10,000; or

the Price.
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APPENDIX1

Processing, Personal Data and Data Subjects

1.  Processing by TPI

1.1 Scope of processing: TPImay carry out processinginrelation to the advertising of jobson TPI’s
jobs portaland facilitatingcommunicationbetween the Customerandjob applicants, and for
recordkeepinginrelationto thejobsadvertised and the applications madeinrelationto those Job
Advertisements.

1.2 Nature and purpose of processing: Personal datamay be processed forthe purpose of
performance of acontract between TPland the Customer, inorderto publish Job Advertisements
and transfercommunications from applicants to the Customer, to maintainrecords of the jobs
advertised and the applications madeinrelationto those Job Advertisements.

1.4 Duration of processing: The term of the Contract, in additionto which TPImay retain personal data
forareasonable period of timein circumstances where asked to do so by therelevant data subject
oraspartof TPI'sownrecord keeping.

2. TypesofPersonal Databeing processed
Name, address, telephone numberand email address
Personal data contained withinjob applications

3. Categories of Data Subject

Customeremployees
Applicantsforany Job Advertisement
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SECTION F - COURSES, EXAMINATIONS AND BUNDLES

SPECIFIC TERMS
1. DEFINITIONS AND INTERPRETATION

1.1 Inthis Section E the following words and expressions have the following meanings unless
inconsistent with the context:

“Attendance Criteria”
any criteriaorrequirements which Delegates must meetin orderto attend the Event, as notified to the
Customerby TPlinwriting fromtime to time;

“Bundle”

the combination of either:

a) aCourseandanExam;or

b) aCourse,Examandmembership asanlindividual,

whichformsthe Deliverables as set outinthe Contract Details.

“Course”
the training course or courses which forms the Deliverables as set outinthe Contract Details

“Delegate”

theindividualwhois to attend the Event, as detailedinthe Contract Details, or, where permitted by TPlin
accordance with Condition 4.2 of this SectionF, suchreplacement as the Customermay notify to TPl in
writing;

“Event”
the Course orExamwhich forms the Deliverables as set outinthe Contract Details;

“Exam!!
the examination oraccreditationwhich forms the Deliverables as set outinthe Contract Details;

“Examiner”
anindividualengaged by TPIto mark orassess any Examundertakenby the Delegate;

“Exam Rules”
any specificrules, regulations orrequirements notified to a Delegate by TPlinrelation to their taking of an

Exam;

“Event Date”
the date ordates of the Event as set outin the Contract Details;

“lmprovement”
hasthe meaning setoutin Condition 8.1 of this SectionF;

“Invigilator”
anindividualengaged by TPItoinvigilate ormonitor any Exam;

“Portal”
the website, web-based portal orotherelectronic ordigital means by which the Course or Examis

delivered as set outinthe Contract Details;

“Tutor”
anindividualengaged by TPIto deliver any training forming part of the Course;
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“Venue”
the venue where the Event will take place as set outinthe Contract Details, including but not limited to
the Portal;

“Virus”

any thing ordevice (including any software, code, file orprogramme) which may: prevent, impair
orotherwise adversely affect the operation of any computersoftware, hardware ornetwork, any
telecommunications service, equipment ornetwork or any other service or device; prevent, impairor
otherwise adversely affect access to orthe operation of any programme ordata, including the reliability
of any programme ordata (whether by re-arranging, altering or erasing the programme ordatainwhole
orpartorotherwise); oradversely affect the userexperience, includingworms, trojan horses, viruses and
othersimilar things ordevices; and

“Vulnerability”
aweaknessinthe computationallogic (forexample, code) foundin software and hardware components
thatwhen exploited, resultsin anegative impact to the confidentiality, integrity, or availability.

2. EVENT

2.1 Subjectto priorpayment of the Pricein cleared funds by the Customer, TPIshall permit each
Delegate to attend the Event.

2.2 Wherethe Eventisnotprovided throughthe Portal, the Customershall,and where the Customeris
notthe Delegate procure that each Delegate shall:

(a) arriveattheVenueforregistrationatleast one hourpriorto thelisted start time forthe Event; and

(b) provide appropriate originalidentification, including address and photographidentification, on
registration.

2.3 The Customeracknowledgesandagrees that:

(a) TPIshallbe entitledtorefuse entrytothe Eventto any Delegate who has notregisteredin
accordance with Condition 2.2 of this SectionF; and

(b) intheeventaDelegateisnotrefusedentrytothe Eventunder Condition2.3(a) of this SectionF, they
willnot be entitled to any additional time where they enter the Event after the scheduled start time.

2.4 The Customeracknowledgesand agrees that TPImay vary the Tutor, Invigilator or Examiner, the
Portal, the Venue, the date and time of the Event and other elements of the Eventinaccordance with
Condition 5.6 of SectionA.

2.5 The Customeracknowledges, and where the Customeris not the Delegate, shall procure that
the Delegate acknowledges thatif the Delegate does not comply with the requirements of this
Contract, including providing any information or Input Materials requested by TPl or the Tutor,
Invigilator or Examiner, the Delegate may not be able to participate fullyin the Event and that TPI
shallhave noliability to the Customer orthe Delegate where thisis the case.

3. PRICE

3.1 Unlessotherwise statedinthe Contract Details, the Price for the Eventdoes notinclude
accommodation, travel, meals orrefreshments and the Customershallbe responsible forarranging
suchatitsown costforeachDelegate whererequired.

4. DELEGATES

4.1 The Customershall,andwhere the Customerisnotthe Delegate procure that each Delegate shall:

(@) meetanyapplicable Attendance Criteria;

(b) notresell, transferownership of orallow any other personto use, the Delegate’srightto attend the
Event;

(c) behaveinamannerappropriate tothe Eventandany Venue whilst travelling to or fromthe Event or
attending the Event;
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(d) participateappropriatelyinthe Event,including providing any Input Materials or other Materials
requested by TPl orthe Tutor, Invigilator or Examinerin atimely mannerandin advance of the Event
whererequested;

(e) wherethe Course orExamisprovidedby electronic means, keep asecure username and password
foraccesstothe Course orExamand prevent any otherindividual fromaccessing the Course or
Examusing theirlog-in details;

(f) notusetheEventforanythingotherthanitsintended purpose, asdetermined by TPlandincluding
butnotlimitedto the requirements of this Contract;

(9) notusetheEventforanycommercial gain;

(h) notexertimproperpressure onTPI, orany third party involvedinthe supply of the Event;

(i) notdoanythingwhichTPlreasonably believes could bring TPI, the Event orthe Venue into disrepute
orotherwise have adetrimental or prejudicialimpact onthereputation, standing, Intellectual
Property Rights orgoodwill of such;

(j)  notrecordortransmit, oraidintherecording ortransmitting of, any video, image, audio,
transcription or otherreproduction of the Event orany materials relating to the Eventunless
expressly permittedinwriting by TPI;

(k) complywithallinstructions, directions and requirements of TPI, the Tutor, Invigilator or Examiner
ortheVenuerelating to attendance at and participationinthe Event, including those requirements
relating to health and safety atthe Venue; and

() complywiththe terms of this Contract.

4.2 Where the Customerisnotthe Delegate, inrelationto a Course only, the Customer shall be entitled
toreplace the Delegate with an alternate Delegate onwritten notice to TPI, provided that any such
replacement Delegate shall also comply with the terms of this Contract, including the provisions
of this Condition 4 of SectionF. Forthe avoidance of doubt, the Customershallnot be entitled to
replace aDelegate taking an Examwith an alternate Delegate without the prior written consent of
TPI.

4.3 TheEventmaynotbeavailableto allDelegates at the same time and TPI, actingreasonably,
reserves theright to temporarily prevent any number of Delegates fromaccessing the Event from
time totime.

5. COURSES

5.1 Wherethe Courseisdirected atorintended forcertain categories of delegate, TPIshallbe entitled
torefuse entry to the Course to any Delegate that TPIreasonably believes does not meet the
Attendance Criteria.

5.2 Exceptasexpressly andspecifically providedinthese Conditions:

(a) theCourseisintendedto provide generalinformationonly and doesnot constitute advice given by
TPlorthe Tutorinrelationto any particularcircumstance or context. Neither TPInorits employees,
consultants or Tutors can acceptresponsibility for the Customer’s orany of its Delegates’ actions,
orthose of otherpeople attending or participatingin the Course orinterpreting the Course, or
responsibility foranylossincurred as aresult of the Customer, Delegate orany other personrelying
onthe Course.

(b) the Customerassumes soleresponsibility forresults obtained from the use of the Course and any
information provided as part of the Course, and for conclusions drawn from such use;

(c) TPIshallhave noliability forany damage caused by reliance by the Customerorthe Delegate on,
orany errors oromissionsin, any documents, information, instructions or scripts produced by the
Customerorany Delegatein connectionwith the Course;

(d) theCourseisprovidedtothe Customeronan “asis” basis; and

(e) theCourseisprovidedfortheuse ofasingle Delegate and the Customerandthe Delegate shallnot
share the Course with any other person or copy or distribute any materials relating to the Course to
any otherperson.

5.3 The Customeracknowledges, and where the Customerisnot the Delegate, shall procure the
Delegate’s acknowledgment that, any failure to comply with this Contract during the Course may
lead to exclusion orremoval from the Course. The Customer, and where the Customeris not the
Delegate, the Delegate, agrees that TPIshallnotbe obliged to provide any refund of the Price (or
any partthereof) orallow the Delegate tore-attend the Course.
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EXAMS

The Customershall,and where the Customeris not the Delegate procure that the Delegate shall:
comply with anyinstructions provided by TPl prior to the Exam;

notdisclose answers to questionsto any other person or permit any other personto answer
questions ontheir behalf;

comply with any applicable ExamRules;

notuse, orseek touse, any third party materials during the Exam, including but notlimited to any
materials prohibited by the Exam Rules;

notremove any Materialsrelating to the Exam from the Venue;

notify the Invigilator or Examinerimmediately on becoming aware of any breach of the Exam Rules
orany attempt to cheat, assistanotherpersonincheating orotherwise seek anunfairadvantagein
relationto the Exam;

notdo anything that may, in TPI’'s or the Invigilator’s or Examiner’sreasonable opinion, cause any
disruptionto orotherwise have adetrimentalimpact on the performance of any other person taking
the Exam; and

not share the Exam, oraccessto the Exam, with any other person orcopy ordistribute any materials
relating to the Examto any otherperson.

The Customeracknowledges, and where the Customeris not the Delegate, shall procure the
Delegate’s acknowledgment that, any failure to comply with this Contract before orduring an
Exam, orfollowing areview of any Exam, may lead to:

exclusion orremoval from the Exam; or

theinvalidation of any results forthe Exam, subject to any successful appeal made by the Customer
orthe Delegate,

andthe Customer, and where the Customeris notthe Delegate, the Delegate, agree that TPIshallnotbe
obligedto provide any refund of the Price (or any part thereof) or allow any resit of the Exam.

6.3

6.4

6.5

6.6

Where the Customeror, where the Customeris not the Delegate, the Delegate hasaccess to

any assessment orassignment materials as part of the Exam, any assessment or assignment
submitted to TPIduring the Term will be marked and a certificate awarded to the Customer, orwhere
applicable the Delegate, if they have met therequired standard. TPIwillnot mark any assessment or
assignment submitted outside the Term or guarantee to provide any specific feedback.

Where the Customeror, where the Customeris not the Delegate, the Delegate believes that there
are any extenuating circumstanceswhich are applicable to the Delegate oran Exam that they

are taking orhave taken, the Customer or Delegate must provide TPl with written notice of the
extenuating circumstances within 5 Working Days of the date of the Exam. TPland the Examiner
shallhave sole discretion to determine whether any extenuating circumstances are takeninto
accountinrelation to the Exam and how thisis done. TPl and the Examiner shall have no obligation
to considerextenuating circumstances notnotified to TPlinaccordance with this Condition 6.4 of
SectionF.

Any decisionmade by TPl orthe Examinerregarding an Exam, including the awarding of any
certificate oraccreditation, ismade at their sole discretion. If the Customer or, where the Customer
isnot the Delegate, the Delegate, wishes to appeal any decision made by TPl or the Examiner,

the CustomerorDelegate must contact TPlin writing setting out the grounds of appeal within 21
Working Days of TPl or the Examinerinforming the Customer or Delegate of the decision with which
itdisagrees orthe Examresult being appealed.

Where the Customer or Delegate notifies TPl thatit disagrees with a decision and wishes to appeal
theresult of anExam,inaccordance with Condition 6.5 of this Section F, TPl will refer the appeal to
anindependent examinerwho hasn’t beeninvolvedin the examination process, who willreview and
remark the Exam.Incase of aconflict of interest between the appeal examinerand the Customer
orDelegate, twoindependent directors of TPl willreview andremark the Exam. If onreviewitis
determined that an Exam previously marked as having failed should be remarked as having passed,
TPIshallrefund any Additional Charge payable inaccordance with Condition 6.7 of this SectionF.
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6.7 Ifthe CustomerorDelegateisnot satisfied with the result of the TPlappeal process setoutin
Condition 6.6 of this Section F, they have an optionto appeal against this decisionto the TPI
accreditingbody ABBE. This appeal has to be submitted inwriting using the ABBE Request for
Appeal form, available onthe ABBE website, within fifteen working days of the decision thatis being
appealed against. Thiscommunication must set out the full grounds of the appealand must be
accompanied by therelevant fee.

6.8 Ifthe CustomerorDelegaterequeststhatanExamberemarked orrequestsfeedback onanExam,
TPIshallbe entitled to charge the Customer forthe remarking or feedback as an Additional Charge,
and shallnot be obliged to provide the remarked Examresult or feedback until payment has been
receivedinfullcleared funds.

6.9 TheCustomeracknowledgesand, where the Customerisnotthe Delegate, shall procure the
Delegate’s acknowledgment that, no Materials related to the Exam, including a marked or
unmarked Exam, willbe released by TPI.

7. BUNDLES

The provisions of this Section F and also Section B shall apply to Bundles.

8. USEOFTHEPORTAL

8.1 The Customeracknowledges, and where the Customeris not the Delegate shall procure the
acknowledgment of the Delegate, that it may be required to use electronic communications media,
including but notlimited to the Portal, to access the Course orthe Exam.

8.2 Wherethe Course orExamis supplied by electronic means, the Customer may, and where the
Customerisnot the Delegate, permit the Delegate to:

(a) accesstheCourseorExamfromalocationotherthantheirprincipal place of work provided that this
isduring the Term and, where the Customeris not the Delegate, that such Delegate is apermanent
employee of the Customerat that time;

(b) copyanypartofthe Course orExamwhere such copyingis anincidentalresult of accessing the
Course orExamelectronically;

(c) copyanypartofthe Course orExamwhichisidentified as available fordownload, provided that
such copies are deleted on expiry of the Term; and

(d) printany part of the Course orExam whichis made available ina PDF or otherwise print-ready
format, provided that the CustomerorDelegate prints only the minimum number of copies
reasonably necessary and that such copies are destroyed on expiry of the Term.

8.3 Inrelationtoany Course orExam supplied by electronic means:

(a) the Customeracknowledges, andwhere the Customerisnot the Delegate, shall procure the
Delegate’s acknowledgment that, a Course or Exam may berecorded and reviewed following the
Course orExam by TPI, the Tutor, Invigilator or Examiner;

(b) TPIdoesnot provide the software to which the Course or Examrelates and the Customeris
responsible forensuringits ownaccess, orprocuring access forthe Delegate, to such software;

(c) theCustomerisresponsible forconfiguring, orprocuring the configurationforthe Delegate of,
theirowninformationtechnology, computer programmes and hardware in orderto access the
Course, Examand Portal and should use theirown, or procure for the Delegate, virus protection
software. TPlisnotresponsible forany failure to access the Course, Exam or Portal as aresult of the
incompatibility of the Customer’s or Delegate’s computer programmes or hardware;

(d) the Customershall,and where the Customeris not the Delegate shall procure that each Delegate
shall, use allreasonable endeavours to prevent any unauthorised access to, oruse of, the Course,
Exam orPortal and shall promptly notify TPlin the event of any such unauthorised access oruse

(e) accesstothe Course, ExamorPortal may be suspended temporarily and without noticeinthe case
of bandwidth shortage, system failure, maintenance orrepair orforreasons beyond TPI’s control;

(f)  whilst TPlendeavours to ensure that the Portalis normally available 24 hours a day, TPl shallnot be
liableif foranyreasonthe Course, Exam orPortalis unavailable at any time or forany period;

(9) TPIdoesnotwarrantthatthe use of the Course, Exam orPortal willbe uninterrupted orerror-free
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andTPlisnotresponsible forany delays, delivery failures, orany otherloss ordamage resulting from
the transfer of data over communications networks and facilities, including the internet, and the
Customeracknowledgesthat, and shall ensure the Delegate’s acknowledgement that, the Course,
Exam orPortalmay be subject tolimitations, delays and other problemsinherentin the use of such
communications facilities; and

(h) if,foranyreason,the Course, ExamorPortal are defective ornotaccessible, TPl shallcommence
remedialwork as soonasreasonably practicableinthe circumstances, andshalluseitsreasonable
endeavourstoremedy any such problem, save that nothing shallrequire TPIto carry out such work
outside Normal Working Hours.

8.4 The Customershallnot,and where the Customeris not the Delegate shall procure that each
Delegate shallnot:

(a) access,store, distribute ortransmitany Viruses, orany material during the course of its use of the
Course, ExamorPortal that:

(i)  isunlawful, harmful, threatening, defamatory, obscene, infringing, harassing orracially or ethnically

offensive;

i) facilitatesillegalactivity;

i) depictssexually explicitimages;

iv) promotesunlawfulviolence;

v) isdiscriminatorybasedonrace, gender, colour,religious belief, sexual orientation, disability;

(vi) isotherwiseillegal orcausesdamage orinjury to any personorproperty;or

(vii) may cause, orbelikely to cause, any damage to orhave anadverseimpact on, TPI'sreputation,
Intellectual Property Rights or goodwill;

(b) exceptasmaybeallowedbyanyApplicable Law whichisincapable of exclusion by agreement
betweenthe parties and except to the extent expressly permitted underthe Contract:

(i) attempttocopy, modify, duplicate, create derivative works from, frame, mirror, republish,
download, display, transmit, or distribute all orany portion of the Course, Exam or Portalinany form
ormedia orbyany means; or

(i) attempttode-compile, reverse compile, disassemble, reverse engineerorotherwisereduce to
human-perceivable formall orany part of the Course, Exam or Portal;

(c) accessalloranypartofthe Course, ExamorPortalinorderto build aproductorservice which
competeswiththe Course, ExamorPortal;

(d) makecopiesorprintany partof the Course, Exam orPortal save as expressly permitted under this
Contract;

(e) usethe Course, ExamorPortalto provide services to third parties;

(f) license, sell,rent, lease, transfer, assign, distribute, display, disclose, or otherwise commercially
exploit, orotherwise make the Course, Exam orPortal available to any third party;

(g) attempttoobtain, orassistthird partiesinobtaining, accessto the Course, Exam orPortal; or

(h) introduce orpermit theintroduction of, any Virus or Vulnerability into TPI’'s network and information
systems.

and TPlreserves theright, without liability or prejudice toits otherrights to the Customer, to disable the
Customer’s, orany Delegate’s, access to any material that breaches the provisions of this Condition 8.4
of this SectionF.

9. INTELLECTUAL PROPERTY

9.1 Ifthe Customer, orwhere the Customeris notthe Delegate, any Delegate, makes, devises,
discovers, orotherwise acquiresrightsinanyimprovement, enhancement ormodificationto the
whole orany part of the Event orthe method by whichitis provided (“Improvement”) the Customer
shall promptly notify TPlinwriting, giving details of the Improvement and shall, if TPl sorequests,
provide, or procure that the Delegate provides, any furtherinformation aswould be reasonably
requiredto enable TPIto evaluate the Improvement effectively.

9.2 The Customershallgrant, orshall procure the grant by the Delegate of, anon-exclusive royalty-free
worldwideirrevocablelicence (togetherwith therightto grant sub-licences)forTPlItouse,inany
manner, any Improvement made, devised or discovered by the Customer.
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10. EVENT CANCELLATION

10.1 TPIreservestherightto cancelorreschedule the Eventforanyreason(including, withoutlimitation,
by reason of aforce majeure eventinaccordance with Condition 14 of Section A). TPl shall notify the
Customerinwriting of the cancellation orrescheduling as soon as possible. The parties agree that:

(a) TPIshallnotbeinbreach of this Contract by virtue of any cancellation orrescheduling of the Event;
and

(b) onTPInotifyingthe Customerof any cancellation of the Event, this Contract shallimmediately
terminate and the provisions of this Condition 8 of Section F shall apply;

(c) onTPInotifying the Customer of any rescheduling of the Event, this Contract shallbe deemed
variedinaccordance with Condition 5.6 of SectionA; and

(d) saveassetoutinthis Condition10 of SectionF, TPIshallhave no furtherliability to the Customerin
respect of the cancellation orrescheduling of the Event, includinginrespect of any costsincurred
by the Customer priorto cancellation orrescheduling of the Event.

10.2 Without prejudice to the otherrights of TPl orthe Customerunder this Contract, where an Eventis
cancelled orrescheduledinaccordance with Condition 10.1 of this Section F TPI shall:

(a) wheretheEventistoberescheduled, permiteach Delegate to attend the rescheduled Event; or

(b) wherethe Eventiscancelled oraDelegateisunable to attend therescheduled Eventand the
Customercannot provide areplacement Delegate, at TPI's sole discretion provide arefund of the
Pricelessany amounts whichrelate to costs alreadyincurred by TPlin providing the Event to the
Customer.

10.3 Anyrefund of the Price or part of the Price agreed pursuant to Condition10.2 of this Section F shall
be payable within 30 days of the amount being agreed or determinedin accordance with Condition
13 of Section Aorby such otherdate as the parties may agree in writing.

10.4 Forthe avoidance of doubt, noreductionorrefund of the Price shall be payable where the Contract
isterminated otherthanas aresult of cancellation of the Eventinaccordance with Condition10.1of
this SectionF.

11. CANCELLATION ORPOSTPONEMENT
BY THECUSTOMER

1.1 The Customershallbe entitled to cancelany booking forany Delegate at the Event by giving written
notice to TPI. Where the Customer cancels the booking forany Delegate:

(a) within10 Working Days of the orderbeing accepted by TPlinaccordance with Condition 2.5 of
SectionA, the Customershallbe entitled toreceive arefund of the portion of the Price relating to
that Delegate’s attendance at the Event; or

(b) morethan10 Working Days afterthe orderhasbeenaccepted by TPlinaccordance with Condition
2.50f SectionA, the Customershallnot be entitled toreceive arefund of the portion of the Price
relatingtothat Delegate’s attendance at the Event,

providedthatinno circumstances shall any refund be payable if the Customer cancels the bookingless
than10 Working Days prior to the Event orif the Customer or Delegate accesses the Course or Exam
whereitis provided through the Portal orany otherelectronic means.

1.2 Where the Customerwishes to cancelanybooking forany Delegate at an Event which forms part
of aBundle, the provisions of Condition11.1 of this Section F shall apply but, for the avoidance of
doubt, arefund shallnotbe payableinrespect of any amount of the Price of the entire Bundle if the
CustomerorDelegate accesses the Course orExamwhereitis provided through the Portal orany
othermeans.

11.3 Inthe eventthatabookingforaDelegate atanEventwhichforms part of aBundleis cancelledin
accordance withthe provisions of Condition11.1of this Section F or otherwise:
(a) themembership of anIndividual which forms part of the same Bundle shallnotbe cancelled and
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shall continueinfull effect; and
(b) theApplication Fee whichhasbeen paid forthe membership of the Individual as part of the same
Bundle shall,inaccordance with Condition 3.2 of Section B, be non-refundable.

1.4 Forthe purposesof Condition11.1, Condition11.2 and Condition

11.3 ofthisSectionF, the date of the Customer’s cancellation shallbe the date onwhich TPlis deemedto
receive the Customer’s writtennotice inaccordance with Condition14.2 of SectionA.

11.5 The Customershallbe entitled to postpone an Exam forany Delegate by giving at least 10 Working
Dayswrittennotice of the postponement, provided that an Exam may only be postponed twice.
If the Customerrequests a third postponement of an Exam, TPIshallbe entitled to treatitasa
cancellation of the bookinginaccordance with Condition11.1(b) of this SectionF.

11.6 The Customershallnot be entitled to postpone an Exam delivered through the Portal or by any other
electronic meansonceithasbeenaccessedby the Delegate.

11.7 Inthe eventthatthe CustomerpostponesanExaminaccordance with Condition11.3 of this Section
F, TPIshallbe entitled to charge the Customeras an Additional Charge forany subsequent price
increaseinrelationtothe Exam.

12. LIMITATION OF LIABILITY

12.1 Exceptasexpressly and specifically providedin these Conditions:

(a) theCustomerassumes soleresponsibility forresults obtained from the use of the Deliverables by
the Customer, and for conclusions drawn from such use. TPl shall have no liability forany damage
caused by errors oromissionsinanyinformation, instructions or scripts provided to TPl by the
Customerinconnectionwith the Deliverables, orany actions takenby TPl at the Customer’s
direction;

(b) anyinformationprovidedas part of the Deliverables, including but not limited to attendance at
aCourse orExam, doesnot constitute professional advice andis foreducational purposesonly.
Information provided as part of the Deliverablesis not a substitute foradvice on the specific
circumstances of the Customer orDelegate or for the exercise of appropriate judgement, skill
and care. Whilst every efforthasbeen made to ensure thatinformation provided as part of the
Deliverablesisaccurate and up-to-date, TPlaccepts noresponsibility forany acts oromissionsin
relationto property management orany other subject matter of the Deliverablesinwhateverform;

(c) allwarranties, representations, conditions and all otherterms of any kind whatsoeverimplied by
statute orcommon law are, to the fullest extent permitted by Applicable Laws, excluded from the
Contract; and

(d) theDeliverablesare providedtothe Customeronan “asis” basis.

12.2 Subjectto Condition11of Section Aand Condition12.10f this SectionF, TPI's total aggregate liability
incontract, tort (including negligence orbreach of statutory duty), misrepresentation, restitution
orotherwise, arisinginconnectionwith the performance or contemplated performance of the
Contractshall belimited to the greater of:

(a) £10,000;0r

(b) thePrice.
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SECTION G - EMPLOYER PORTAL

SPECIFIC TERMS
13. DEFINITIONS AND INTERPRETATION

13.1 Inthis Section G the following words and expressions have the following meaningsunless
inconsistent with the context:

“Employer Portal”
the portalhosted by TPl at and providingaccessto
informationregarding Members;

“Member”
anyindividual TPImemberwhois employed by the Customerand who the Customerhasrequested and
TPIhave agreedto provide access to the Employer Portal;

“Member Information”
anyinformationwhich TPl provides about aMemberthrough the Portal;

“Virus”

any thing ordevice (including any software, code, file or programme) which may: prevent, impair
orotherwise adversely affect the operation of any computer software, hardware ornetwork, any
telecommunications service, equipment ornetwork or any other service or device; prevent, impair or
otherwise adversely affect access to orthe operation of any programme ordata, including the reliability
of any programme ordata (whether by re-arranging, altering or erasing the programme ordatainwhole
orpartorotherwise); oradversely affect the userexperience, includingworms, trojan horses, viruses and
othersimilarthings ordevices;and

“Vulnerability”
aweaknessinthe computationallogic (forexample, code) foundin software and hardware components
thatwhen exploited, resultsin anegative impact to the confidentiality, integrity, or availability.

14. USEOFTHEEMPLOYERPORTAL

14.1 TPIshallhostthe EmployerPortal forthe Term, unless this Contractis terminated earlierin
accordance with any of the terms of this Contract.

14.2 The Customeracknowledgesthat TPlisresponsible forhosting the EmployerPortal only, and shall
have no obligation to the Customerinrespect of providing any specific oradditional information
aboutaMember.

14.3 The Customermay:

(a) accesstheEmployerPortal fromalocationotherthantheirprincipal place of work provided that
thisis during the Term;

(b) copyanypartof the MemberInformation orthe EmployerPortal where such copyingis anincidental
result of accessing the EmployerPortal;

(c) copyanypartofthe MemberInformationwhichisidentified as available fordownload, provided
that such copies are deleted on expiry of the Term; and

(d) printanypartofthe MemberInformationwhichis made availableina PDF or otherwise print-
ready format, provided that the Customer prints only the minimum number of copiesreasonably
necessary and that such copies are destroyed on expiry of the Term.

14.4 The Customershallnot:
(a) copyanyMemberlInformationorotherinformation provided throughthe EmployerPortal except
where permittedinaccordance with Condition 2.3 of this Section G;
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(b) access,store, distribute ortransmitany Viruses, orany material during the course of its use of the
EmployerPortal that:

(i)  isunlawful, harmful, threatening, defamatory, obscene, infringing, harassing orracially or ethnically

offensive;

i) facilitatesillegalactivity;

i) depictssexually explicitimages;

iv) promotesunlawfulviolence;

v) isdiscriminatorybasedonrace, gender, colour,religious belief, sexual orientation, disability;

(vi) isotherwiseillegal orcausesdamage orinjury to any personorproperty;or

(vii) may cause, orbelikely to cause, any damage to orhave anadverseimpacton, TPI'sreputation,
Intellectual Property Rights or goodwill;

(c) exceptasmaybeallowedbyanyApplicable Law whichisincapable of exclusion by agreement
betweenthe parties and exceptto the extent expressly permitted underthe Contract:

(i) attempttocopy, modify, duplicate, create derivative works from, frame, mirror, republish,
download, display, transmit, or distribute all orany portion of the EmployerPortalinany formor
media orby any means; or

(i) attempttode-compile, reverse compile, disassemble, reverse engineer orotherwisereduce to
human-perceivable formall orany part of the Employer Portal;

(d) accessalloranypartofthe EmployerPortalinorderto build aproduct orservice whichcompetes
withthe Employer Portal;

(e) makecopiesorprintany partof the EmployerPortal save as expressly permitted under this
Contract;

(f) usetheEmployerPortalto provide servicesto third parties;

(9) license,sell,rent,lease, transfer, assign, distribute, display, disclose, or otherwise commercially
exploit, orotherwise make the Employer Portal available to any third party;

(h) attemptto obtain, orassistthird partiesin obtaining, access to the EmployerPortal; or

(i)  introduce orpermittheintroduction of, any Virus or Vulnerability into TPI’'s network and information
systems.and TPlreserves theright, without liability or prejudice toits otherrights, to disable the
Customer’saccesstothe EmployerPortalinthe event that the Customerbreaches the provisions of
this Condition 2.4 of this Section G.

15. PAYMENT

15.1 TPIshallprovide accesstothe EmployerPortal without charge to the Customer, provided that
if the Customer fails to pay any amounts due under this Contract orany other contract between
the Customerand TPI, TPIreserves theright, without prejudice toits otherrights, to disable the
Customer’saccesstothe EmployerPortal.

16. LIMITATION OF LIABILITY

16.1 Exceptasexpressly andspecifically providedin these Conditions:

(a) theCustomerassumessoleresponsibility forresults obtained fromthe use of the Employer
Portal by the Customer, and for conclusions drawn from such use. TPl shall have no liability forany
damage caused by errors oromissionsinanyinformation, instructions orscripts provided to TPI
by the Customerinconnectionwith the Deliverables, orany actions taken by TPlat the Customer’s
direction;

(b) allwarranties, representations, conditions and all other terms of any kind whatsoeverimplied by
statute orcommon law are, to the fullest extent permitted by Applicable Laws, excluded from the
Contract; and

(c) theDeliverablesare providedtothe Customeronan “asis” basis.

16.2 Subjectto Condition11of Section Aand Condition 4.1of this Section G, TPI's total aggregate liability
incontract, tort (including negligence or breach of statutory duty), misrepresentation, restitution

orotherwise, arisinginconnectionwith the performance or contemplated performance of the
Contractshallbelimitedto £10,000.
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