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FIBA Terms and Conditions for Firm Membership 
The Financial Intermediary and Broker Association (“FIBA”) is a modern association dedicated to representing all professional finance intermediaries, supporting regulatory compliance, delivery of products and services and creating a fairer market for the membership.
These Terms and Conditions (“Terms and Conditions”), which may be updated from time to time, govern the service offered by FIBA and by joining FIBA, Member is deemed to have accepted these Terms and Conditions.
1. Definitions and Interpretation 
1.1 Definitions
“ABC Laws” means all applicable financial crime laws and regulations; including the UK Bribery Act 2010, the Criminal Finances Act 2017, sanctions, money laundering and anti-tax evasion regulations;

“Additional Service” means any additional services requested by Member after the Commencement Date and which FIBA agrees to facilitate for Member, in accordance with clause 5.5.

“Applicable Laws” means (i) all applicable laws, statutes, regulations or subordinate legislation; (ii) all binding court order, judgement or decree; (iii) all guidance, industry code, policy or standard enforceable by law; (iv) all applicable direction, policy, rule or order made or given by any relevant regulator or relevant authority having jurisdiction over that party or any of that party’s assets, resources or business in any jurisdiction, from time to time, in each case applicable to or binding upon that party.

“Appointed Representative List” means a Principal Firm Member’s list of names and contact details for AR Firms including and identifying those which (a) are AR Firms of Principal Firm Member as at the date of the relevant Appointed Representative List; (b) have left the Principal Firm Member since the previous Appointed Representative List was provided to FIBA; (c) have joined the Principal Firm Member since the previous Appointed Representative List was provided to FIBA; (d) Principal Firm Member requests be added as AR Firm Member; and (e) Principal Firm Member requests be terminated as AR Firm Member.

“AR Firm” means an appointed representative firm which has an agreement with a Principal Firm which permits the AR Firm to carry on regulated activities under Principal Firm’s authorisation and the Principal Firm has confirmed that it will take responsibility for the actions of the AR Firm.

[bookmark: _Hlk168477916][bookmark: _Hlk168489393][bookmark: _Hlk168313465]“AR Firm Member” means an AR Firm accepted as a member of FIBA in conjunction with the Membership of AR Firm’s Principal Firm.

[bookmark: _Hlk142488682]“Business Day” means any day other than a Saturday or Sunday, on which banks are open for business in London.

“Commencement Date” means the date upon which the Contract comes into force which, unless specified otherwise, is the start date notified to Member by FIBA subsequent to FIBA’s acceptance of application for Membership. 

"Confidential Information" means any and all information, documents and/or material of a confidential or sensitive nature (whether or not marked as such) in any form whatsoever relating to either party’s business, or the business of either party’s Group Companies, including but not limited to commercial, financial, marketing, operational or technical information, trade secrets, systems, processes and know how of either party which are disclosed by one party to the other in connection with the operation of the Contract, whether disclosed electronically, orally or in writing, and whether disclosed before on or after the date of the Contract.

“Contract” means the legally binding agreement between Member and FIBA, incorporating the terms set out in a fully executed Engagement Form (where applicable), an AR Firm Membership Application (where applicable) and these Terms and Conditions. For the avoidance of doubt, any marketing and other promotional material relating inter alia to FIBA Core Services is for illustrative purposes only and does not form part of the Contract.

"Contract Year" means a period of twelve (12) months from the Commencement Date, and (if any) each successive period of twelve (12) months during the term of the Contract and the period (if any) starting on the day following expiry of the last such period of twelve (12) months and ending on the date on which the Contract is terminated.

"Data Protection Legislation" means all applicable data protection, privacy and electronic marketing legislation, including the Data Protection Act 2018, the Privacy and Electronic Communications (EC Directive) Regulations 2003, UK GDPR, and any codes of practice relating to the same. “UK GDPR” has the meaning given in section 3 of the Data Protection Act 2018.

“Engagement Form” means the document titled “Member Engagement Form” and which sets out inter alia details of Firm and the applicable Membership Fee.

“Event(s)” means a physical or virtual or hybrid event arranged or hosted by FIBA or any of its Group Companies, which includes conferences, seminars, workshops and symposia and which may involve one or more presenters, including one or more FIBA Lender or FIBA Funder.

“FCA” means the Financial Conduct Authority or any regulatory body which succeeds or replaces it. 

“FIBA Core Services” has the meaning set out in clause 5.2.

“FIBA Funder” means a funder that is a FIBA partner member. 

“FIBA Lender” means a lender that is a FIBA partner member.

“FIBA Professional Partner” means a professional partner that is a FIBA partner member. 

[bookmark: _Hlk167892730]“Firm” means a financial intermediary or broker firm operating in the UK and registered with the relevant Regulatory Authority in the UK and includes Principal Firms and AR Firms.

“Force Majeure Event” means any event or sequence of events beyond a party’s reasonable control (after exercise of reasonable care to put in place robust back-up and disaster recovery arrangements) preventing or delaying it from performing its obligations under the Contract including an act of God, fire, flood, drought, lightning, earthquake or other natural disaster; war, insurrection, civil war, riot or civil unrest, terrorist attack, military operations or imposition of sanctions; acts or omissions of government or other appropriate body; interruption or failure of supplies of power, fuel, water, transport, equipment or telecommunications service; denial of service or malicious technological attack; interruption or failure of material(s) or services required for performance of the Contract, trade blockage or embargo; strike, lockout or boycott or other industrial action except strikes or other industrial disputes involving either party’s workforce;

“Good Industry Practice” means the exercise of that degree of skill, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled, professional and experienced person engaged in the same type of undertaking under such circumstances, complying with all Applicable Laws and consents and taking due account of any applicable guidance, codes of practice or other advice from any relevant authority.

“Group Companies” means in respect of a person, its Holding Companies, its Subsidiaries and the Subsidiaries of any of its Holding Companies from time to time (“Holding Company” and “Subsidiary” having the meanings set out in section 1159 Companies Act 2006.

“ICO” means the Information Commissioner’s Office.

“Insolvency Event” means a party is unable to pay its debts (within the meaning of section 123 of the Insolvency Act 1986); or becomes insolvent; or an order is made or a resolution passed for the liquidation, administration, winding-up or dissolution of a party (otherwise than for the purposes of a solvent amalgamation or reconstruction); or an administrative or other receiver, manager, liquidator, administrator, trustee or similar officer is appointed over all or any substantial part of the assets of a party; or a party enters into or proposes any composition or arrangement with its creditors generally or anything analogous to the foregoing occurs in any applicable jurisdiction; or a party ceases to carry on business; or an individual is adjudicated bankrupt.

[bookmark: _Hlk168311959]“Member” means a Firm that has been accepted as a member of FIBA and includes an AR Firm Member and “Membership” will be interpreted accordingly.
[bookmark: _Hlk168486614]“Member Contact” means an individual who is authorised by Member to act for and on behalf of Member and whose name and contact details are provided on a list of Member Contacts by Member to FIBA from time to time. 

“Member Data” means Personal Data provided by a Member to FIBA in connection with this Contract, including list of Member Contacts. 
“Membership Fee” means the fee payable by Member to FIBA for Membership and as set out in the Engagement Form.
“PRA” means the Prudential Regulation Authority or any regulatory body which succeeds or replaces it. 
“Principal Firm” means a firm which has been granted FCA permission directly to carry out one or more regulated activities, which is responsible for its own actions and the actions of any and all AR Firms with which it has an agreement permitting those AR Firms to carry on regulated activities under Principal Firm’s authorisation.
“Regulatory Authority” means any regulator or governmental or regulatory body, including but not limited to the FCA, the PRA and the ICO which has responsibility for regulating Member.
“Regulatory Requirements" means all applicable statutory and other rules, regulations, instruments and provisions in force from time to time, including (without limitation) the rules, codes of conduct, codes of practice, practice requirements and accreditation terms stipulated by any Regulatory Authority or body, including (without limitation) the FCA and PRA. 
“Representatives” in respect of a party means any of that party’s and any of its Group Companies’ respective officers, directors, employees, consultants, sub-contractors, agents and professional advisers and “Representative” means any of them. 
[bookmark: _Hlk167896888]“Simply Biz Member Firm” means a member firm of Simply Biz Services Limited or of one of its Group Companies, for the purposes of core compliance services.
“Simply Biz Member Firm Charge” means the charges paid by Simply Biz Member Firm for the purposes of becoming a Simply Biz Member Firm. 
“Third Party Service” means any services provided directly to Member by a third party, such as a FIBA Lender, FIBA Funder or FIBA Professional Partner.

“VAT” means value added tax or any other similar or equivalent tax chargeable on the sale of services, in the UK. 
1.2 Interpretation
1.2.1 Any reference in these Terms and Conditions to a statute, statutory instrument, rule, or regulation shall be construed as a reference to such statute, statutory instrument, rule, or regulation as amended, re-enacted or replaced from time to time.
1.2.2 Where applicable, schedules form part of the Contract and shall have effect as if set out in full in the body of the Terms and Conditions.
1.2.3 Any reference in these Terms and Conditions to another agreement, schedule or document shall be construed as a reference to that other agreement, schedule or document as amended or supplemented from time to time. 
1.2.4 Any reference in these Terms and Conditions to a clause, sub-clause, or paragraph shall be construed as a reference to a clause, sub-clause, or paragraph of these Terms and Conditions.
1.2.5 The headings used in these Terms and Conditions are for reference purposes only and do not affect its interpretation.
1.2.6 A reference to a “party” or “parties” shall be to a party or parties to the Contract and includes that party’s personal representatives, successors and permitted assigns, as the context requires.
1.2.7 A reference to “writing” or “written” includes e-mail. 
1.2.8 Unless the context requires, words indicating the singular shall include the plural and vice versa. Words indicating a gender shall include each gender.
1.2.9 The words and phrases "including" and "in particular" shall be without limitation to the generality of any preceding words and any preceding words shall not be construed as being limited to a particular class where a wider interpretation of those words and phrases is possible.

2. Membership Application
2.1 Any Firm may apply to become a Member. 
2.2 Save as provided in clause 2.3 below, an application for Membership will be made by completing and submitting to FIBA a FIBA Member Engagement Form. 
2.3 [bookmark: _Hlk168497190]In respect of applications for Membership for AR Firms (“AR Firm Membership Application”):
2.3.1 AR Firm Membership Application shall be made solely by relevant Principal Firm Member as AR Firm’s agent; 
2.3.2 Principal Firm Member shall be wholly responsible for any AR Firm Membership Application; 
2.3.3 Principal Firm Member shall procure the acceptance of these Terms and Conditions by relevant AR Firm on whose behalf Principal Firm Member makes an AR Firm Membership Application; 
2.3.4 AR Firm Membership Application may be made by Principal Firm Member to FIBA in accordance with clause 3.6;
2.3.5 by requesting FIBA to accept an AR Firm Membership Application, Principal Member Firm confirms to FIBA that:
2.3.5.1 it is authorised to act as AR Firm’s agent;
2.3.5.2 it is authorised to make AR Firm Membership Application on behalf of relevant AR Firm; and
2.3.5.3 AR Firm accepts these Terms and Conditions.
2.4 FIBA may in its absolute discretion accept or reject an application for Membership.
2.5 An application for Membership will only be accepted where FIBA is satisfied that:
2.5.1 Firm has accepted these Terms and Conditions;
2.5.2 Firm does not owe any monies to FIBA or any FIBA Group Company;
2.5.3 Firm is not subject to an Insolvency Event;
2.5.4 Firm is not subject to any existing or threatened dispute, claim or litigation that will or may prevent or restrict it from continuing as a financial intermediary or broker firm;
2.5.5 Firm holds all relevant licences, consents, regulatory authorisations, permissions or approvals necessary to act as a financial intermediary or broker firm; 
2.5.6 Firm maintains or is covered by professional indemnity insurance, where applicable; and 
2.5.7 Firm complies with all ABC Laws.
2.6 By applying to join FIBA, Firm confirms to FIBA that the information provided inter alia in the Engagement Form (where applicable) is true and correct and that material facts have not been withheld. Firm acknowledges and accepts that non-disclosure or misrepresentation of relevant facts may result in Membership being terminated by FIBA.
2.7 Membership will start on the Commencement Date and will continue until terminated under clause 7.
2.8 Membership is not transferable, including in the event that Member terminates Membership.
3. Member Obligations
3.1 Member represents and warrants that:
3.1.1 it acts in compliance with all Applicable Laws and Regulatory Requirements, including all applicable requirements of Data Protection Legislation, all ABC Laws and all Applicable Laws relating to anti-slavery, including without limitation, the Modern Slavery Act 2015; and
3.1.2 it at all times maintains or is covered by professional indemnity insurance in accordance with any and all applicable Regulatory Requirements.
3.2 Member will provide its financial services in accordance with Good Industry Practice.
3.3 Member will not act in a manner that damages the reputation of FIBA.
3.4 [bookmark: _Hlk168492500]Member will provide a list of Member Contacts to FIBA on or around the Commencement Date and annually thereafter.
3.5 Member will notify FIBA in writing, as soon as practicable, in the event that there is a change to Member’s:
a. contact details; or
b. status as a financial intermediary or broker firm.

3.6 Principal Firm Member will provide an Appointed Representative List to FIBA on a quarterly basis, commencing on the Commencement Date. Appointed Representative List may include and identify (a) the AR Firms that it requires to be terminated as AR Firm Members (“AR Firm Termination Notification”); and (b) the AR Firms that it requests be accepted as AR Firm Members (“AR Firm Acceptance Request”). FIBA shall accept any AR Firm Termination Notification received from Principal Member Firm as effective termination in accordance with clause 7.3; and FIBA shall deem any AR Firm Acceptance Request as an AR Firm Membership Application under clause 2.3.
4. Membership Fee
4.1 Membership Fee is payable monthly by direct debit, by Member to FIBA. 
4.2 Membership Fee payable under the Contract is quoted inclusive of VAT and shall be payable in pounds sterling.

4.3 FIBA may increase Membership Fee at any time. Any variations in Membership Fee will be notified in writing by FIBA to Member as soon as practicable and in any event with no less than two months of written notice.

4.4 [bookmark: _Hlk168477333]Principal Firm Member shall be responsible as agent of AR Firm Members, for paying any and all Membership Fees due to FIBA. 

4.5 Notwithstanding clauses 4.1 to 4.3 above, Membership Fee is not payable to FIBA by Firm Member who is also a Simply Biz Member Firm, as Membership Fee is included in Simply Biz Member Firm Charge.

5. FIBA Services
5.1 Subject to Member complying with these Terms and Conditions and paying the applicable Membership Fee to FIBA, as set out in any relevant Engagement Form and in accordance with clause 4, FIBA will provide access to FIBA Core Services (“FIBA Core Services”) in accordance with the Contract.
5.2 FIBA Core Services include:
5.2.1 access to FIBA Member website;
5.2.2 [bookmark: _Hlk167094673]a copy of each FIBA Advantage Online publication;
5.2.3 regulatory requirement updates and advice;
5.2.4 access to Events;
5.2.5 industry development updates;
5.2.6 marketing and public relations support services;
5.2.7 preferential terms for professional indemnity insurance and business insurance, and access to business insurance referral scheme; and
5.2.8 access to an increased range of lenders.
5.3 FIBA may, at its sole and absolute discretion, amend any FIBA Core Services specification or change any aspect of any FIBA Core Services or withdraw any FIBA Core Services at any time. 
5.4 Member may display the FIBA logo for the duration of its Membership and the Contract.
5.5 Additional Services provided by Simply Biz Services Limited, facilitated by FIBA for Members at an additional charge, may include the following:
5.5.1 Compliance support, including a compliance hub that contains inter alia advice, guidance and explanatory manuals; access to compliance helpdesk; on-site compliance visits; file review; fit and proper checks and training and competency; 
5.5.2 Corporate and personal credit check facility;
5.5.3 FCA authorisations and applications; and
5.5.4 Regulatory Continuing Professional Development.
5.6 Additional Services shall be governed by separate terms of business between Member and Simply Biz Services Limited (“Additional Services Terms”) and FIBA shall not be a party to Additional Services Terms. 
5.7 Except where expressly stated otherwise in the Contract or as required by Applicable Laws, no warranty, condition, undertaking or term, whether statutory, express or implied as to condition, satisfactory quality, performance, durability, fitness for purpose or otherwise is given or assumed by FIBA in relation to the performance of its activities and all such warranties, conditions, undertakings and terms are hereby excluded to the extent allowed by law.
6. Suspension of Membership
6.1 FIBA reserves the right to suspend Member’s Membership in the event that Member materially breaches these Terms and Conditions or fails to pay applicable Membership Fee.
6.2 FIBA will not be in breach of the Contract if and to the extent that it is exercising its rights of suspension in accordance with this clause 6 or as otherwise provided in these Terms and Conditions. 
6.3 Suspension in accordance with this clause 6 shall be without prejudice to any other rights and remedies that FIBA may have.
6.4 Member will remain liable for applicable Membership Fee during any period of suspension pursuant to clause 6. 
6.5 FIBA will as soon as reasonably practicable (a) notify Member of the suspension and the reason for the suspension and its expected duration; and (b) reinstate Membership, once the ground(s) for suspension no longer exist. 

7. Termination
7.1 Member’s Membership shall terminate upon termination of this Contract. 
7.2 An AR Firm Member’s Membership shall automatically terminate upon the termination of relevant Principal Firm Member’s Membership. Principal Firm Member’s Membership shall not automatically terminate upon the termination of an AR Firm Member’s Membership. 
7.3 AR Firm Member’s Membership may be terminated by relevant Principal Firm Member, as set out in clause 3.6 and such termination shall be effective upon receipt of AR Firm Termination Notification by FIBA.
7.4 Where applicable, Member’s Membership shall automatically terminate upon Member ceasing to be a Simply Biz Member Firm, save where Member completes and signs a new Engagement Form, pays applicable Membership Fee and is accordingly accepted for Membership by FIBA.  
7.5 [bookmark: _Hlk118723612]The parties may mutually agree in writing to terminate the Contract on a specified date.
7.6 Either party may terminate the Contract by providing no fewer than thirty (30) days’ written notice to the other. Such termination shall take effect at the end of the month in which the notice expires. 
7.7 [bookmark: _Ref110070188][bookmark: _Hlk136868271]Without affecting any other rights or remedies available to it, a party may terminate the Contract with immediate effect by giving written notice to the other party if the other party commits a material breach of any term of these Terms and Conditions which breach is irremediable; or if such breach is remediable the other party fails to remedy that breach within a period of thirty (30) days from the date of a breach notification received.
7.8 [bookmark: _Hlk136868248]Without prejudice to the other provisions of the Contract, either party may terminate the Contract at any time with or without notice in the event that: (a) termination is required by any competent Regulatory Authority; (b) there is evidence of improper or fraudulent behaviour by the other party; or (c) the other party is the subject of an Insolvency Event.
7.9 Without prejudice to the other provisions of the Contract, FIBA may terminate the Contract at any time with or without notice in the event that either (a) Member has its regulatory permissions withdrawn or amended so it ceases to be appropriately authorised under Regulatory Requirements and is no longer able to carry out its business as a financial intermediary or broker firm; or (b) in FIBA’s sole discretion and reasonable opinion, Member acts in a manner that damages the reputation of FIBA or any of its Group Companies.
7.10 Notwithstanding clauses 13.1 and 13.2, written notice of termination by Member may be given by e-mail to: enquiries@fiba.org.uk 

8. Consequences of Termination
8.1 Upon termination of the Contract and Membership 
8.1.1 FIBA shall immediately cease all further supply of the FIBA Core Services to Member;
8.1.2 all rights of access to and use of the FIBA Core Services by Member shall immediately and automatically terminate;
8.1.3 the licence granted pursuant to clause 5.4 to display the FIBA logo shall immediately terminate and Member shall immediately cease the use of FIBA’s logo and cease to claim any association with FIBA;
8.1.4 any sums due to FIBA from Member shall become due and payable immediately; 
8.1.5 each party shall cease to use the other party’s Confidential Information; and
8.1.6 each party shall, save to the extent required by any Applicable Laws or by any applicable Regulatory Authority or retention for audit purposes, within a reasonable period of time:
8.1.6.1 return or destroy (at the other party’s discretion) all Confidential Information and Personal Data provided to it by the other party, or its Group Companies and their respective Representatives which is in a tangible form (including, without limitation, hard copy documents of any kind) and shall procure the same of any of its Group Companies and their Representatives; and
8.1.6.2 delete or make permanently unusable (at the other party’s discretion) all Confidential Information and Personal Data provided to it by the other party or its Group Companies and their respective Representatives which is stored in electronic form, whether or not on portable devices (including without limitation, portable memory sticks, CDs, and laptop hard drives) and shall procure the same of any of its Group Companies and their Representatives.

8.2 Termination of the Contract shall not affect either party’s rights, remedies, obligations or liabilities that have accrued up to the date of termination, under or in relation to the Contract. Any provision of the Contract which expressly or by implication is intended to come into force on or after termination of the Contract, shall come into force. Any provision of the Contract which expressly or by implication is intended to remain in full force and effect on or after termination of the Contract, shall remain in full force and effect.

8.3 Other than as set out in the Contract, neither party shall have any further obligation to the other party under the Contract after its termination. 

9. Confidentiality

9.1 FIBA shall ensure that Confidential Information of Member is kept confidential and shall not make or cause or permit to be made any use of or disclose any such Confidential Information except to the extent necessary to perform its obligations under the Contract, or as expressly permitted by these Terms and Conditions.

9.2 FIBA shall keep Member’s Confidential Information safe and secure and apply to it documentary and electronic security measures that match or exceed those it operates in relation to its own confidential information and will never exercise less than reasonable care.

9.3 FIBA may disclose Confidential Information to any of its Representatives, or to its Group Companies and their respective Representatives, ensuring that any and all recipients of the Confidential Information are aware of the duty of confidentiality under this clause 9. 

9.4 FIBA shall be permitted to disclose Confidential Information of Member to the extent that it is required to do so by law or by any public, governmental, supervisory or Regulatory Authority or by any legally binding order of any court or tribunal given in any such case, provided that:
9.4.1 it shall give Member prompt notice of the disclosure (where lawful and practical to do so) so that Member has sufficient opportunity, where possible, to prevent or control the manner of disclosure by appropriate legal means;
9.4.2 the disclosure or use is limited strictly to those parts of Member’s Confidential Information which are required to be disclosed pursuant to this clause; and
9.4.3 FIBA shall use reasonable endeavours to ensure the recipient of such Confidential Information is made aware that such information is confidential.

9.5 [bookmark: _Hlk124265897][bookmark: _Hlk124265916]The obligations and restrictions contained in this clause 9 shall not apply to any information which: (a) is publicly available; (b) is already known free of any restrictions at the time it is obtained, as evidenced by documentary evidence; (c) is subsequently learned from a third party free of any restrictions.; (d) can be demonstrated to have been developed by FIBA independently of the Confidential Information disclosed to it by Member; or (e) the parties have agreed in writing shall not be subject to the obligations and restrictions contained in this clause 9.

10. Data Protection and Use of Member Data
10.1 FIBA and its Representatives shall comply with all applicable requirements under the Data Protection Legislation.

10.2 FIBA holds Member Data for the purposes of delivering and marketing FIBA Core Services, maintaining FIBA’s relationship with Member, improving customer care, research and analysis, marketing Additional Services and Third Party Services, as well as for legal and regulatory reasons. 

10.3 [bookmark: _Hlk167094786]FIBA may share Member Data with FIBA Group Companies. 

10.4 Member hereby agrees that by providing e-mail and mobile phone contact details to FIBA, Member provides its consent to be contacted by e-mail and/or mobile phone. 

10.5 Member may opt out from receiving third party marketing communication by contacting FIBA by e-mail and requesting to opt out (“Opt-Out Request”): enquiries@fiba.org.uk 

10.6 In the absence of an Opt-Out Request, in order that FIBA may facilitate FIBA Lenders, FIBA Funders and/or FIBA Professional Partners to provide information to Members directly, including regarding Third Party Services, FIBA may share Member Data with FIBA Lenders, FIBA Funders and FIBA Professional Partners from time to time. 

11. Liability
11.1 [bookmark: _Hlk142319516]Nothing in the Contract will exclude or limit either party's liability in respect of: (a) death or personal injury caused by the negligence of that party; (b) fraud (including fraudulent misrepresentation); or (c) any liability which may not otherwise be lawfully excluded or limited.

11.2 Subject to clause 11.1, each party’s total aggregate liability (including interest and costs) in contract, tort (including negligence), for breach of statutory duty, misrepresentation, restitution, or otherwise, arising in connection with its performance or contemplated performance of the Contract, or as a result of the liable party’s negligence or failure to comply with the terms of the Contract, shall be limited to the total amount of the Membership Fee payable by Member to FIBA under this Contract for the relevant Contract Year in which the event giving rise to the breach of this Contract occurred. 

11.3 Subject to clause 11.1, neither party shall be liable to the other in contract, tort (including negligence and breach of statutory duty) or otherwise for: (a) any loss of revenue, profit, business, anticipated savings, goodwill, reputation, contract, data, use of equipment or process or any wasted management time; or (b) any indirect, economic, special or consequential loss whatsoever. 

11.4 Clause 11.3 shall not prevent FIBA recovering: (a) Membership Fee; or (b) damages calculated on the basis of amounts due but not paid by Member as a result of a breach of the Contract by Member. 

11.5 Principal Firm Member shall be jointly and severally liable for any liability of any of its AR Firm Members which arises under relevant AR Firm Member’s Contract.  

11.6 Neither party will be in breach of the Contract or otherwise liable for any failure or delay in performing its obligations under the Contract if and to the extent that such failure or delay is the result of a Force Majeure Event. 

11.7 Nothing in this Clause 11 will be taken as in any way reducing or affecting a general duty upon a party to mitigate any loss suffered by it.

12. Dispute Resolution Procedure
12.1 [bookmark: _Hlk142319481]Save that nothing in this clause 12 will prevent a party from taking any actions in relation to the recovery of debts, in the first instance the following procedure shall be followed by the parties in connection with disputes which may arise between them:
12.1.1 each party shall nominate a representative who will be authorised to deal with the management, negotiation and settlement of any dispute arising under or in connection with the Contract (“Nominated Representative”). Each party may change the identity of its Nominated Representative at any time during the Contract Term;
12.1.2 each party shall refer any dispute that arises under or in connection with the Contract to its Nominated Representative appointed in accordance with clause 12.1.1, who shall be responsible for the escalation of the dispute and shall notify the other party’s Nominated Representative in writing of the reason for the dispute. (“Dispute Notice”). Any such notifications shall include a summary of the salient details of the relevant dispute; 
12.1.3 the parties’ Nominated Representatives shall meet in person or online within fourteen (14) days of the date of a Dispute Notice from the relevant Nominated Representative in order to agree a resolution to the dispute or action(s) required by each party in order to resolve the dispute;
12.1.4 if any dispute has not been settled and/or a course of action for its settlement has not been agreed within twenty-eight (28) days of the date of the Dispute Notice, each party’s Nominated Representative shall procure that an alternative senior representative (“Alternative Senior Representative”) shall meet in person or online with an Alternative Senior Representative of the other party in order to seek a resolution of such dispute on one separate, further occasion. The parties shall procure that such meeting between each party’s Alternative Senior Representative takes place as soon as reasonably practicable, taking into account the timescale in which the matter in dispute should be resolved so as not to impede the performance of the Contract and in any event within forty-two (42) days of the date of the Dispute Notice;
12.1.5 if a settlement does not result from the meeting held between the parties’ Alternative Senior Representatives and in any event within fifty-six (56) days of the date of the Dispute Notice, the parties will attempt to settle their dispute by mediation, in accordance with the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure.  Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR. To initiate the mediation, a party will (a) serve notice in writing (“ADR Notice”) to the other party, requesting a mediation; and (b) send a copy of the ADR Notice to CEDR. The mediation will start no later than thirty (30) days after the date of the ADR Notice. The costs of mediation shall be shared equally between the parties;
12.1.6 neither party will commence any court proceedings under clause 15 in relation to the whole or part of the dispute until ninety (90) days after service of the ADR Notice, provided that the right to issue proceedings is not prejudiced by a delay; and
12.1.7 if the dispute is not resolved within ninety (90) days after service of the ADR Notice, or either party fails to participate or to continue to participate in the mediation before the expiration of the said period of ninety (90) days, or the mediation terminates before the expiration of the said period of ninety (90) days, the dispute shall be finally resolved by the courts of England in accordance with clause 15.

12.2 All periods specified in clause 12.1 shall be extendable by written agreement of the parties.

12.3 Each party shall act in good faith in its attempts to resolve its dispute with the other party. 

13. Notices

13.1 Any notice or other document required or permitted to be given under the Contract: (a) shall be in writing and in English; and (b) may be hand delivered, sent by first class, recorded post or other next Business Day delivery service.

13.2 [bookmark: _Hlk163814112]Any notice or other document to be delivered under the Contract shall unless otherwise agreed, be sent to the address specified on the Engagement Form, or to an address that the recipient party has notified to the other party in writing from time to time.

13.3 Any notice or other document delivered under the Contract shall be deemed to have been received as follows:
(a) if delivered by hand, on delivery;
(b) if sent by first class, recorded post or other next Business Day delivery service, on the second Business Day after the date of posting.

13.4 This clause 13 does not apply to the service of any legal proceedings, or where applicable, any other method of dispute resolution. 

14. Miscellaneous 

14.1 The rights and remedies provided under these Terms and Conditions are cumulative and not exclusive of any rights and remedies provided by law or otherwise.

14.2 Neither party may assign, transfer, mortgage, charge, sub-licence, sub-contract, delegate, declare a trust or deal in any other manner or otherwise dispose of or encumber the Contract or any of its rights or obligations under it, in whole or in part, without the other party’s prior written consent.

14.3  No variation of the Contract shall be effective unless agreed to in writing by each of the parties. 

14.4 No breach by any party of any provision of the Contract shall be waived or discharged except with the express written consent of the other party.  

14.5 No failure or delay by any party in exercising any right, power or privilege under the Contract shall operate as a waiver of that right, power or privilege and no single or partial exercise by any party of any right, power or privilege shall preclude any further exercise of that right, power or privilege or the exercise of any other right, power or privilege.

14.6 If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. 

14.7 Any modification to or deletion of a provision or part-provision under clause 14.6 shall not affect the legality, validity and enforceability of the rest of the Contract, which shall remain in full force and effect.

14.8 If any provision or part-provision of the Contract is deemed deleted under clause 14.6 the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.

14.9 Nothing in these Terms and Conditions is intended to or shall operate to create a partnership between the parties, nor authorise either party to act as agent for the other, and neither party shall have the authority to act in the name or on behalf of or otherwise to bind the other in any way.

14.10  Except as expressly stated in these Terms and Conditions, the Contract shall not create nor confer any rights that shall be enforceable by anyone other than the parties to the Contract and, where applicable, their successors and permitted assigns pursuant to the Contracts (Rights of Third Parties) Act 1999.

14.11  The Contract constitutes the entire agreement between the parties on the subject matter of the Contract and supersedes and extinguishes all previous agreement, promises, assurances, warranties, representations, contracts, arrangements and understandings between them, whether written or oral, relating to its subject matter.

14.12  Each party acknowledges that in entering into the Contract it has not relied on and shall have no right or remedy in respect of, any statement, representation, assurance or warranty (whether made negligently or innocently) other than as expressly set out in the Contract.

15. Governing Law and Jurisdiction 

15.1  The Contract 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 and construed in accordance with the law of England and Wales.

15.2  The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any dispute or claim arising out of, or in connection with, the Contract or its subject matter or formation (including non-contractual disputes or claims).
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