Terms of Business

1. INTRODUCTION

In these Terms “we” “our” “us” “the LLP” or “the firm” means Druces LLP, a limited liability partnership
registered in England and Wales with Registered Number OC 332179, and whose registered office
and principal place of business is at Salisbury House, London Wall, London EC2M 5PS. Partners of
Druces LLP are members of the LLP. These Terms, together with our engagement letter, set out the
basis on which we will provide our services. In the event of any inconsistency between the letter and
these Terms, the former shall prevail. These Terms will apply to all services rendered by us to you
from time to time unless we have entered into a written agreement which expressly excludes or
modifies them. Any business conducted with us is solely with the LLP and the LLP has sole legal
liability for the work done for you and for any act or omission in the course of that work. No member,
partner, employee, or consultant of the LLP will have any personal liability for work undertaken for
you. If such a person signs in his or her own name any letter or document in the course of carrying
out that work it does not mean they are assuming personal legal liability for that letter or document.

2, GENERAL BASIS FOR ACCEPTANCE OF INSTRUCTIONS

(a) Instructions will be accepted or declined in accordance with the Solicitors Regulation Authority’s
Standards and Regulations, as they may from time to time be amended.

(b)  We will be free to use such members of our staff or agents in connection with your case as we
consider to be appropriate and in your best interests.

(c)  You will notify us in writing if communications are to be sent to you other than at the postal
address, fax number or email address you have provided, and whether particular advice is to
remain undisclosed to other persons associated with you. Unless you tell us not to do so we
may communicate to you by email and do not accept responsibility for any breach of
confidentiality which may occur, whether because of a fault or omission on your part or by any
of your agents or the result of any action of a third party.

(d)  You will provide us with full instructions as to the services you require and your objectives.

)  You will provide us with sufficient information to enable us to carry out our work. This will
include relevant documents, notes, agreements, emails, correspondence and personal
statements.

(f)  Where our services are supplied to two or more persons then your liability for our costs is joint
and several; you will each be liable for any amounts due to us. If a third party or other source is
to be responsible, this must be agreed with us before work is undertaken, but you agree that
you will remain ultimately responsible for paying our bill (including VAT).

(g) If instructions are given on behalf of a client, we are entitled to assume that the person giving
the instructions has lawful authority to instruct us. If not, then that person will be liable to us as if
they were our client.

(h) It is our practice to check for conflicts of interest. However, an actual or potential conflict
between your interests and the interests of another advised party may arise during the course
of a matter. If this situation arises during our dealings with you we will discuss it with you and
determine the appropriate course of action. In order to protect your interests we may not be
permitted to continue to act for you.

(i) If we are instructed to act for a third party, in circumstances where we hold information which is
confidential to you which would be material and adverse to that third party, we may accept that
party’s instructions provided that we put in place such information barrier as may be suitable to
prevent the passage of that information to the third party. Your consent to our proceeding in
that manner is deemed to have been explicitly given by your agreeing to these terms.

)] Your papers and documents may be reviewed by external auditors and, in order to defend
ourselves in any actual or threatened legal or regulatory proceedings, we may also disclose
relevant information in confidence to our insurers, insurance brokers, and other advisers, if and
to the extent such disclosure may occur without waiving or losing any applicable legal
professional privilege.

(k)  Part of our transcription may be outsourced to a third party based in the UK. Confidentiality and
security of information is strictly adhered to.

) By instructing us in accordance with these terms of business you are confirming that you
understand that we may undertake a search or searches with credit reference agencies and/or
a providers of databases relating to politically exposed persons, crime and sanctions for the

22 January 2024



3.

purposes of verifying your identity (or the identity of any individual connected with you) and that
the agencies and providers may check the details that you supply against any particulars on
any database (public or otherwise) to which they have access. Credit reference agencies may
also use those details in the future to assist other companies for verification purposes and a
record of our search will be retained. We may also ask you to procure written confirmation from
such connected individuals stating their consent to us to carry out such searches.

TAX ADVICE

Unless our retainer expressly provides that we are to advise you on tax matters, we will not advise on
tax matters and we will assume that you are obtaining separate advice on them.

4,

(@)

(c)

(d)

(e)

()

COSTS, EXPENSES AND DISBURSEMENTS

Except where we agree a fixed or scale fee, our charges are usually based on the time we
spend dealing with your instructions and the factors in (b) below. Chargeable time will include
meetings with you and others; any time spent travelling; considering, preparing and working on
papers; correspondence including faxes and emails; and making and receiving telephone calls
including calls to and from you and others in the course of carrying out the work. All letters and
telephone calls will be charged on a time basis. We record time in minimum units of six
minutes. In addition, VAT will be added to our charges at the current rate from time to time. We
periodically review our hourly fee rates and may adjust them to reflect market practice. We will
notify you in writing of any changes which are likely to increase the overall costs of your matter.
If you do not accept the new rates after review, we reserve the right not to continue acting for
you. Expenses such as Counsel’s fees and/or Expert’s fees which are incurred will also attract
VAT.

In addition to the time charges referred to in paragraph (a) our costs will also be assessed by
reference to the other factors set out in the Solicitors' (Non-Contentious Business)
Remuneration Order 2009 including:

0] the complexity of the matter;

(i) the skill, labour, specialised knowledge and responsibility involved;
(iii) the number and importance of documents prepared or considered;
(iv) the amount or value of any money or property involved; and

(v) the importance of the matter to you.

Wherever possible we will, upon accepting instructions, give you an estimate of the likely costs
involved and will revise that estimate from time to time if it becomes necessary. Likewise we will
give you an estimate of any expenses or disbursements that are likely to be incurred. Any fixed
fee, capped fee or other fee arrangement we agree with you, or any costs estimate we give
you, is based on the scope of the work anticipated and our assumptions about the matter at the
time it is agreed or given. If the scope of the work changes or the assumptions change it will no
longer apply. In that case we will discuss a revised fee arrangement or estimate with you.

Our costs take into account our incidental expenses such as normal postage and normal
telephone charges. We will charge you for any other expenses we incur in connection with your
business including printing, exceptional photocopying and typing requirements, couriers,
translation services, any exceptional telephone (including overseas and conference calls)
and/or fax costs, travel and accommodation, hosting and transferring online data; and other
services from time to time. These charges will appear in our bills inclusive of any relevant mark-
up reflecting our additional time spent facilitating the services, or as a fixed charge where the
precise cost cannot be readily determined due to the arrangements we have in place with such
suppliers. We will add a handling charge to the cost of bank transfers to cover the time of
accounts staff.

Disbursements will be those expenses which are charged to you at cost and our bill will include
the full amount of such payments (including any VAT). If appropriate we may render
“Disbursements Only” bills. We may consider it to be appropriate to charge to you as
disbursements: (i) co-counsel or correspondent lawyers; (ii) expert advisers and witnesses; and
(i) potentially a range of other third parties.

Our current hourly charging rates for those of our fee-earners who will primarily be dealing with
your retainer are as set out in our engagement letter.

Unless otherwise agreed in our engagement letter, our charges will be payable whether or not
any particular matter proceeds to completion.
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(@)

(b)
(c)

(d)

7.

NOT USED
BILLS AND PAYMENT

Any account rendered by us is due for payment on delivery. If any element of a bill is queried
that part of the bill which has not been queried is to be paid in any event.

We may from time to time deduct sums due to us from monies in hand on your account.

We reserve the right to render interim bills at monthly or other intervals. Such bills are final
accounts for the periods covered by them unless stated otherwise on the face of the bill.

If you have any query about your invoice, including the basis on which it has been calculated,
you should contact the partner with day-to-day responsibility for your work as soon as possible.

You have a right under the Solicitors Act 1974 to have our costs assessed by the Court. If you
apply for an assessment more than a month after we have given you an interim bill which is a
final account for the period covered by it or, where our interim bills are not final accounts, our
final bill, the Court may order an assessment on terms. Where your request is made more than
12 months after we have given you the bill or after you have paid a final bill or after we have
obtained judgment against you for non-payment of your bill, the Court may decline your
request.

CONTENTIOUS MATTERS

You will be responsible to us for our fees and disbursements regardless of any order obtained for
payment of your costs by another party. Our costs are likely to exceed the sum which you could
recover from any other party to the proceedings. You should also bear in mind that you may be
ordered to pay the costs of the other party.

8.

(@)

(c)

(d)

TERMINATION

Our retainer will continue until it is terminated or this matter ends. You may end it at any time. In

the event that you end it, you will be liable for our charges up to the date of termination and we

shall send you a final bill. We are entitled to hold any papers, data, monies and other assets

belonging to you pending payment of our bills.

If our retainer relates to contentious business (that is to say Court or arbitration proceedings)

we may only suspend or end it before the completion of the matter to which it relates if it is

reasonable for us to do so. In addition, we must give you reasonable prior notice of our

decision. By way of example, it would be reasonable for us to suspend or end our retainer if you

refuse to fulfil a reasonable request by us for monies on account or if we cannot obtain

instructions from you or if you instruct us in such a way that we cannot fulfil our professional

obligations or if we discover that we are subject to a conflict of interest.

We will on giving reasonable notice be free to refuse to act or continue acting for you and in

particular if:—

(i) we are or may be in breach of the law or the principles of professional conduct by
accepting or continuing to accept instructions;

(i)  we consider there is or may be a conflict or risk of conflict between your interests and
those of any other client of ours or the LLP;

(i)  any account rendered by us in respect of fees or disbursements has not been paid within
30 days of its date; or

(iv) any request for money on account of costs or disbursements incurred or to be incurred
has not been complied with within one week of it being made;

We may also discontinue acting on other reasonable grounds. If we do stop acting for you we

will explain your options for pursuing the matter, and will work with you to minimise disruption to your
matter.

9.

(@)

CONSEQUENCES OF TERMINATION

If our instructions are terminated for any reason then we may in addition to any other remedy
available to us:
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(i)
(ii)

(b)

10.

(@)

(c)

1.

(a)

(b)
(c)

(d)

(e)

12,

retain any deeds, securities or other documents under our control;

retain any monies for the time being standing to any account you may have with us; until
payment has been made of all outstanding costs and disbursements (including, in both cases,
any not yet billed) together with VAT and costs and disbursements incurred in connection with
the termination.

If we cease acting for you, we shall, where relevant, apply at your expense to remove ourselves
from the court or tribunal record.

CONTINUING OBLIGATIONS AND CONFIDENTIALITY

Unless specifically otherwise agreed we shall not be under any continuing obligation to advise
you of changes in the law which may affect advice previously given or provide you with
reminders as to time limits which may relate to your matter following the end of our retainer.

All communications generated between us during the currency of our retainer shall remain
confidential and shall not be disclosed to any third party without consent. However, you agree
that we may also need to share relevant confidential information with our contractors from time
to time, though this will always be subject to non-disclosure agreements. Such contractors may
include suppliers of IT services and support, dictation and word processing, alternative
resourcing providers who will support our work, reprographics or translation services and
similar.

As part of our commitment to provide a good quality service to you we may, from time to time,
invite suitably qualified external assessors periodically to review our files on a sample basis for
compliance. Files are not made available to assessors if the subject matter is of a sensitive
nature or where you specifically request that they should not be made available.

COMPLAINTS

If you have a concern about any aspect of our service or our charges it should be raised
immediately with the partner dealing with your matter. If you remain dissatisfied you may raise
your concerns with our Complaints Partner.

We have a written procedure in place which details how we handle formal complaints to ensure
that they are dealt with promptly and fairly, which is available on request.

If for any reason you are not satisfied with our handling of your complaint you can ask the Legal
Ombudsman to consider the issue by writing to The Legal Ombudsman, PO Box 6167, Slough,
SL1 OEH; or by email to enquiries@legalombudsman.org.uk; or by telephoning 0300 555 0333.
The Legal Ombudsman expects complaints to be made to them within one year of the date
of the act or omission about which you are concerned or within one year of you realising
there was a concern. You must also refer your concerns to the Legal Ombudsman within
six months of our final response to you.

The Legal Ombudsman may refer your complaint to the Solicitors Regulation Authority if it is not
the correct body to conduct the investigation, for example, if you are a business or if your
complaint falls outside the type of complaint dealt with by it. For more information, please visit
http://www.legalombudsman.org.uk/. Please note that if you apply to the Court for an
assessment of our costs under the Solicitors Act 1974, you will not also be entitled to make a
complaint to the Legal Ombudsman.

RETENTION AND STORAGE OF DOCUMENTS AND FILE DESTRUCTION

After completing your matter, we will keep our file on the understanding that we have your authority to
destroy it 6 years after the date of the final bill we send to you. We shall not destroy documents you
ask us to deposit in safe custody. However, we reserve the right to destroy a Will and related
documents once all reasonable attempts to contact you have been made without success and it is
adjudged that you have attained the age of 135. Files, deeds and Wills may be stored in a secure
location offsite or electronically. If we retrieve documents from storage for you in relation to
continuing or new instructions, we shall not normally charge for such retrieval. However, we may
make a charge based on time spent producing stored documents to you or another at your request.

13.

DATA PROTECTION
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(e)

(9)
(h)

In this section:

‘GDPR’ means the General Data Protection Regulation ((EU) 2016/679); and

‘PECR’ means the Privacy and Electronic Communications (EC Directive) Regulations 2003 (SI
2426/2003).

‘Client Personal Data’ means any personal data provided to us by you, or on your behalf, for
the purpose of providing our services to you, pursuant to our engagement letter with you.

‘Data Protection Legislation’ means all applicable privacy and data protection legislation and
regulations including PECR, the GDPR and any applicable national laws, regulations and
secondary legislation in the UK relating to the processing of Personal Data and the privacy of
electronic communications, as amended, replaced or updated from time to time;

‘Controller’, ‘Data Subject’, ‘Personal Data’, and ‘Process’ shall have the meanings given to
them in the Data Protection Legislation;

Where we are both data Controllers

We shall each be considered an independent data Controller in relation to Client Personal Data.
Each of us will comply with all requirements and obligations applicable to us under the Data
Protection Legislation in respect of Client Personal Data.

You shall only disclose Client Personal Data to us where:

(i) you have provided the necessary information to the relevant Data Subjects regarding its
use (and you may use or refer to our privacy notice available at https://www.druces.com
for this purpose);

(i)  you have a lawful basis upon which to do so, which, in the absence of any other lawful
basis, shall be with the relevant Data Subject’s consent; and

(i) you have complied with the necessary requirements under the Data Protection
Legislation to enable you to do so.

We shall only Process Client Personal Data:

0] in order to provide our services to you and perform any other obligations in accordance
with our engagement with you;

(i) in order to comply with our legal or regulatory obligations;

(i)  provided for the purposes of our money laundering checks, preventing money laundering
and terrorist financing for those purposes unless otherwise permitted by law or if you
provide express consent for it to be used for other purposes. By instructing us in
accordance with these terms of business you are consenting to us using such personal
data for the purposes in this paragraph 13(d)(iii);

(iv)  where it is necessary for the purposes of our legitimate interests and those interests are
not overridden by the Data Subjects’ own privacy rights. Our privacy notice (available at
https://www.druces.com contains further details as to how we may process Client
Personal Data.

(v) to carry out credit checks, to detect, investigate and prevent fraud and to trace debtors;

(vi) to update and enhance client records;

(vii) for internal analysis and research;

(viii) to help detect, prevent or deal with crime and unsavoury behaviour.

We may disclose Client Personal Data to our agents and service providers (some of which are

located outside the European Union) for any of the purposes set out above; credit reference

agencies, providers of databases relating to politically exposed persons, crime and sanctions;
the police, Government departments and agencies for the purposes set out in paragraph

13(d)(iii) above; and any person for the purposes set out in paragraphs 13(d)(ii) and 13(d)(viii)

above.

You consent to us Processing Client Personal Data for the purposes set out in 13(d) and 13(e)

above.

You consent to us exporting Client Personal Data to outside the European Economic Area

where it is necessary to provide our services to you.

In respect of Client Personal Data, provided that we are legally permitted to do so, we shall

promptly notify you in the event that:

(i) we receive a request, complaint or any adverse correspondence from or on behalf of a
relevant Data Subject, to exercise their Data Subject rights under the Data Protection
Legislation or in respect of our processing of their personal data;
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(i)

)

(k)

()

(i)  we are served with an information, enforcement or assessment notice (or any similar
notices), or receive any other material communication in respect of our processing of
Client Personal Data from a supervisory authority as defined in the Data Protection
Legislation (for example in the UK, the Information Commissioner’s Officer); or

(iii)  we reasonably believe that there has been any incident which resulted in the accidental
or unauthorised access to, or destruction, loss, unauthorised disclosure or alteration of,
Client Personal Data.

Upon the reasonable request of the other, we shall each co-operate with the other and take

such reasonable commercial steps or provide such information as is necessary to enable each

of us to comply with the Data Protection Legislation in respect of the services provided to you in
accordance with our engagement letter with you in relation to those services.

Where you are the data Controller and we are the data processor

We shall both comply with all applicable requirements of the Data Protection Legislation. This
part of our terms of business ‘Data Protection’ is in addition to, and does not relieve, remove or
replace, either of our obligations under the Data Protection Legislation.

We both acknowledge that for the purposes of the Data Protection legislation, you are the data

Controller and we are the data processor. Paragraph 13(o) below sets out the scope, nature

and purpose of processing by us, the duration of the processing and the types of Personal Data

and categories of Data Subject.

In respect of Client Personal Data, unless otherwise required by applicable laws or other

regulatory requirements, we shall:

(i) process Client Personal Data only in accordance with your lawful written instructions, in
order to provide you with the services pursuant to our engagement with you and in
accordance with applicable Data Protection Legislation;

(i)  maintain written records of our processing activities performed on your behalf which shall
include: (a) the categories of processing activities performed; (b) details of any cross
border data transfers outside of the European Economic Area (EEA); and (c) a general
description of security measures implemented in respect of Client Personal Data;

(i)  notify you if we appoint a sub-processor (but only if you have given us your prior written
consent, such consent not to be reasonably withheld or delayed) and ensure any
agreement entered into with the relevant sub-processor includes similar terms as the
terms set out in this paragraph 13;

(iv)  notify you promptly if:

1. we receive a request, complaint or any adverse correspondence from or on behalf of
a relevant Data Subject, to exercise their Data Subject rights under the Data
Protection Legislation or in respect of Client Personal Data; or

2. we are served with an information or assessment notice, or receive any other material
communication in respect of our processing of Client Personal Data from a
supervisory body (for example, the Information Commissioner’s Officer);

(v) notify you, without undue delay, in the event that we reasonably believe that there has
been a Personal Data breach in respect of Client Personal Data;

Without prejudice to the generality of paragraph 13(j) you will ensure that you have all

necessary appropriate consents and notices in place to enable the lawful transfer of Client

Personal Data to us.

Should you require any further details regarding our treatment of Client Personal Data, please

contact us.

This paragraph includes certain details of the Processing of Client Personal Data as required by

Article 28(3) of the GDPR:

(i) The subject matter and duration of the processing of Client Personal Data are set out in
the engagement letter between us. Your obligations and rights are set out in our
published privacy policy at www.druces.com.

(i)  The nature and purpose of the processing of Client Personal Data will depend on the
scope of your instructions to us, the scope of which is set out in our engagement letter
agreed between us.

(i)  The types of Client Personal Data to be processed depend on the nature of the service
which we provide to you.

(iv)  The categories of Data Subject to whom Client Personal Data relates will depend on the
nature of your instructions to us.
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(p)

(@)

14.

(b)

(d)

15.

Generally

If you supply us with any Personal Data or confidential information you shall, as noted above,
ensure you have full informed consent to pass it to us and will fully indemnify and hold us
harmless if you do not have such consent and that causes us loss. If you are supplying us with
Personal Data on the basis of a power of attorney for anyone, you must produce to us an
original or certified power of attorney on demand.

We will answer your reasonable enquiries to enable you to monitor compliance with this clause.

Contact

We have appointed a data privacy manager who is responsible for overseeing questions in
relation our privacy policy and the data protection provisions in these terms of business. If you
have any questions about these, including any requests to exercise your legal rights, please
contact the data privacy manager using the details set out below.

Full name of legal entity: Druces LLP

Name of data privacy manager: Neil Pfister

Email address: n.pfister@druces.com

MONEY LAUNDERING REGULATIONS 2017

It will almost always be necessary for us to carry out due diligence on clients (including the
owners of the businesses) and their transactions (“CDD”) before we can act for them. We will
not be able to receive any funds from, or pay any funds to, you or on your behalf unless this
CDD has been carried out. In the light of the Regulations and for insurance reasons we do not
accept cash payments from or on behalf of clients or in payment of our fees under any
circumstances. We may use electronic identification and/or credit reference service providers in
carrying out CDD.

Regulation 40 of the Money Laundering Regulations 2017 requires us to keep due diligence
and the records of any transaction in respect of which CDD is required for a period of five years
from the date the transaction is complete or our business relationship with you has come to an
end. By instructing us in accordance with these terms of business you are consenting to us
retaining personal data indefinitely.

Regulation 41 of the Money Laundering Regulations 2017 requires us to provide new clients
with the information specified in Data Protection Legislation and a statement as to the uses to
which your personal data may be put. That information can be found in sub-paragraphs 13(d)(ii)
and 13(r) above.

We may charge you a reasonable amount for carrying out CDD. The charge is normally
between £13 to £20 for each UK individual or business, and higher for overseas clients. If your
circumstances are unusually complex we shall notify you in advance if the CDD costs are likely
to be higher than normal.

PROCEEDS OF CRIME ACT 2002 & TERRORISM ACT 2000; CRIMINAL FINANCES ACT
2017

(a) We have a legal obligation to report to the National Crime Agency any person, including a

client, suspected of involvement in activity covered by this legislation. We reserve the right to
make all disclosures to relevant authorities as required by law, without notice to you, and if
appropriate to cease acting for you without giving any specific reason. These obligations
override our normal duty of confidentiality to you. We will not accept any liability for any loss
or damage that you or any third party may suffer or incur on any account for any action taken,
or not taken, by us in good faith with a view to complying with this or any related legislation.
You can find more information about this on our website at www.druces.com.

(b) We comply and promote compliance with the requirements of the Criminal Finances Act

2017. We do not tolerate tax evasion or facilitation of tax evasion.
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16.

(b)

(c)

17.

(c)

(e)

(f)

(9)

FINANCIAL SERVICES

We are not authorised by the Financial Conduct Authority. However, we are included on the
register maintained by the Financial Conduct Authority so that we can carry on insurance
distribution activity, which is broadly the advising on, selling and administration of insurance
contracts. This part of our business, including arrangements for complaints or redress if
something goes wrong, is regulated by the Solicitors Regulation Authority. The register can be
accessed via the Financial Conduct Authority website at www.fca.org.uk/firms/financial-
services-register.

Sometimes our work involves regulated activities under the Financial Services and Markets Act
2000. As we are not authorised under that Act or by the Financial Conduct Authority we may
have to refer you to someone who is authorised to provide any necessary advice.

However, as we are members of the Law Society (which is a designated professional body),
and regulated by the Solicitors Regulation Authority, we can provide certain limited services in
relation to regulated activities, provided they are closely linked to the legal services we are
providing to you. Any such service is regulated by the Solicitors Regulation Authority.

LIMITATION OF LIABILITY

We believe that the limitations on our liability as set out in this agreement and our engagement
letter are reasonable having regard to the availability and cost of professional indemnity
insurance and possible changes in its availability and costs. We are, however, happy to
discuss this limit with you if you consider it insufficient for your purposes and we will investigate
options for providing further cover which may be at extra cost.

We will not be liable to the extent that any loss is caused by the provision of false, misleading or

incomplete information or documentation or due to the acts or omissions of any person other

than us, except where, on the basis of the enquiries normally undertaken by solicitors within the
scope of this agreement, it would have been reasonable for the solicitor to discover such
defects.

The total aggregate liability of Druces LLP, its partners and employees to you (and where we

are instructed jointly by more than one party, all of you collectively and in total and also

including anyone claiming through you) for any claims, demands and costs (including claimants
costs) in respect of any act, omission or negligence arising from or in connection with this
agreement (including any addition or variation to the same) shall not exceed £3 million or such
larger sum as is referred to in our engagement letter or as may from time to time be the
minimum level of professional indemnity insurance cover prescribed for us by the Solicitors

Regulation Authority.

Proceedings in respect of any claims against us must be commenced within 3 years after you

first had (or ought reasonably to have had) both the knowledge for bringing an action for

damages and the knowledge that you had a right to bring such an action and in any event no
later than 6 years after any alleged breach of contract, negligence or other cause of action.

This provision overrides any statutory provision which would otherwise apply; it will not increase

the time within which proceedings may be commenced and may reduce it.

If we are liable to you either jointly or jointly and severally with any other party:

(i) we shall only be liable to pay you the proportion which, due to our fault, is found to be fair
and reasonable. We shall not be liable to pay you the portion which is due to the fault of
another party (irrespective of any limitation provision which may apply to the liability of
such other party); and

(i) any sum due from us to you shall be reduced by the proportion for which another party
would have been found liable if either you had also brought proceedings or made a claim
against them; or we had brought proceedings or made a claim against them under the Civil
Liability (Contribution) Act 1978 or any similar enactment in any other relevant jurisdiction.

We shall not be liable for any loss arising out of our compliance with any obligation which we

may have, or reasonably believe we may have, to report matters to the relevant authorities

under the provisions of any legislation which may apply from time to time.

This paragraph shall apply to any claim against us by you and, if any duties are held to be owed

to them, any individuals or bodies who are related or associated to you, and any officers,

employees or consultants of any of these entities.

All claims arising from the same act or omission, or from a series of related acts or omissions,

shall be regarded as one claim, whoever they are made by.
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(i) You agree that you will not bring any claims or proceedings against our individual partners or
employees. This clause shall not operate so as to exclude any liability which a partner, or
employee is not permitted by law or rules of professional conduct to limit or exclude. This
clause is intended to benefit such partners or employees who may enforce this clause pursuant
to the Contracts (Rights of Third Parties) Act 1999 (“the Act”). Notwithstanding any benefits or
rights conferred by this agreement on any third party by virtue of the Act, the parties to this
agreement may agree to vary or rescind this agreement without any third party’s consent.
Other than as expressly provided in this agreement, the provisions of the Act are excluded.

) No liability will in any event apply in respect of any incidental, indirect, special or consequential
damages, including but not limited to loss of revenue.

(k)  Note however that these exclusions shall not apply to any claim in respect of the death of or
injury to any person. Subject to that, please note that by entering into an agreement upon
these terms and conditions, you are agreeing to limit your potential ability to claim in
accordance with the above.

18. BANKING

We hold all client monies in banking institutions regulated by the Prudential Regulation Authority. In
the event of any such banking institution being unable to repay depositors in full, we shall not be liable
to you for any losses suffered as a result of the institution’s failure.

19. UNDERTAKINGS

In the course of acting for you we may be asked to give undertakings on your behalf or to accept
undertakings from other lawyers . Broadly, an "undertaking” is a statement of intent to do something
or cause something to be done, or to refrain from doing something. Once a solicitor gives an
undertaking they are legally obliged to honour that undertaking. For that reason, if you consent to an
undertaking being given, or received, by wus you cannot withdraw your consent.

Some areas of practice, such as conveyancing and dispute resolution, rely on the giving and receiving
of routine undertakings to progress matters. By instructing us you irrevocable authorise us to give and
to accept routine undertakings on your behalf.

20. COPYRIGHT

Unless we agree otherwise, all copyright subsisting in the documents and other materials that we
create whilst carrying out work for you will remain the property of Druces LLP. You will have the right
to use such documents and materials for the purposes for which they are created. You agree not to
make our work, documents or materials available to third parties without our prior written permission
and we accept no responsibility to third parties for any aspect of our professional services or work that
is made available to them.

21. ALLIANCE OF BUSINESS LAWYERS (“ABL”) LAW GROUP

Druces LLP is a member of the Alliance of Business Lawyers, an alliance of independent law firms.
We are not responsible for the services provided by any other member of ABL, who will agree its own
terms with you where necessary. If we are or become responsible for their fees, you will indemnify us
against that.

22. GOVERNING LAW AND JURISDICTION

This agreement and any dispute or claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims) shall be governed by the law of England and
Wales. The parties hereto agree irrevocably that any proceedings relating to any such dispute or
claim shall be brought in the Courts of England & Wales and that the Courts of England & Wales shall
have exclusive jurisdiction over such dispute or claim.

23. GENERAL

(@) These Terms of Business shall not affect any provision of the general law or professional
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standards applicable to the relationship between us and you as solicitor and client.

(b)  We will not be liable to you or any third party if we are unable to perform our services as a result
of any cause beyond our reasonable control. If any such event should arise, we will notify you
as soon as reasonably practicable.

(c) We are regulated by the Solicitors Regulation Authority. Their rules are available at
www.sra.org.uk.

(d)  Any notice to be given to us may be sent to us at our registered office and, any notice to be
given by us, may be given to you at your last address known to us.

IF YOU ARE CONTRACTING WITH US AS A CONSUMER
24. THE CONSUMER CONTRACTS REGULATIONS 2013 (“Regulations”)

(@) If you are an individual and you instruct us for purposes which are wholly or mainly outside your
trade, business, craft, or profession, the Regulations define you as a consumer.

(b)  If you are a consumer under the Regulations, we are obliged to provide you with the information
contained in Schedule 1 to the Regulations before we enter into a contract with you, including:
(i) the main characteristics of our services to be provided to you;
(i)  our identity, our address and telephone number;
(i)  the total price of our services inclusive of taxes, or where the that the price cannot

reasonably be calculated in advance, the manner in which the price is to be calculated;

(iv)  our complaint handling policy;
(v) the conditions for terminating the contract;
The information referred to in sub-paragraphs (i) to (v) above is contained in our engagement
letter and our terms of business.

(c) In some cases, you may also have a right to cancel the contract. Your cancellation rights are as

follows:
(i) you have the right to cancel the contract during the cancellation period without giving any
reason;

(i)  the cancellation period is 14 days from the date we entered into a contract with you, or, if
we did not provide you with information about the right to cancel before we entered into
the contract with you, 14 days after the date we subsequently gave you the information;

(i)  to exercise the right to cancel, send us the model cancellation form enclosed or make a
clear statement to us of your decision to cancel;

(iv) to meet the cancellation deadline, it is sufficient for you to write to us concerning your
exercise of the right to cancel before the cancellation period has expired;

(v) if you cancel this contract, we will reimburse you all and any payments made by you to
us in respect of the contract (subject to (d) below) without undue delay and in any event
within 14 days of the date you informed us of your decision;

(vi) cancellation of this contract will lead to the cancellation of any ancillary contracts. An
ancillary contract is a contract for other services related to this contract where those
other services are provided by us or by a third party on the basis of an arrangement
between us and that third party;

(d)  We will not provide our services to you under the contract during the cancellation period unless
you give us an express written request to do so. A form of request appears at the end of the
engagement letter. If you ask us to start work before the end of the cancellation period:

(i) you will be liable to pay us a proportionate amount of our charges, and all disbursements
and expenses, if you subsequently cancel the contract during the cancellation period;

(i)  you will cease to have the right to cancel the contract if we have fully performed our work
in accordance with your instructions.
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MODEL CANCELLATION FORM
To Druces LLP of Salisbury House, London Wall, London EC2M 5PS, Fax: 020 7638 7525;

or by e-mail to the email address of the solicitor named in the engagement letter
[in the form initial.name@druces.com, for example r.campbell@druces.com].

I/'We* hereby give notice that I/we* cancel my/our* contract for your professional legal
services

Name of client (s):

Address of client (s):

Signature of consumers(s) (only if this form is notified on paper),

Date:

* Delete as appropriate
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