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Terms of Business  

 

Samantha North 

 

Thanks for visi@ng us and considering us for your next project.  
 
Please read these Terms of Business and the Proposal carefully and contact us if you are unsure of anything 
before ordering our Services. YOUR ATTENTION IS PARTICULARLY DRAWN TO THE FOLLOWING CLAUSES: clause 
Error! Reference source not found., ‘Introduc@ons’, which sets out how we earn commission from introducing 
you to third par@es; and clause 12, ‘Limita@on of liability’, which sets out how we limit our liability to you. 
 
Last updated on 5 October 2024  
 
1. Interpreta4on 

1.1 Defini4ons: 
 Agreement: the contract between you and us for the supply of the Services, which comprises the 

Proposal, these Terms of Business, and our Website Terms and Condi@ons of Use. The Agreement shall 
also be called the ‘Terms of Service’. 

 Amendments: changes that we may permit you to make to the Deliverables. 
Business Day: a day other than a Saturday, Sunday or public holiday in England, when banks in London 
are open for business. 
Charges: the charges payable by you for the supply of the Services by us, as set out in the Proposal. 
Consumer: you are a consumer if you are an individual and you purchase any Services (whether from us 
or other persons via us) wholly or mainly for your personal use (not for use in connec@on with your trade, 
business, craa or profession). 

 Control: has the meaning given in sec@on 1124 of the Corpora@on Tax Act 2010, and the expression 
change of control shall be construed accordingly. 
Customer: the person(s) set out in the Proposal (and if not specified therein, the person(s) who place the 
Order) and construed as follows: if you are a business Customer, ‘you’ means the legal person(s) named 
in the Proposal, and if you are a Consumer, then ‘you’ means you in your personal capacity. And ‘your’ 
and ‘yours’ shall be interpreted accordingly. You and us are each a ‘party’, and together, the ‘par@es’.  
Customer Materials: all materials, equipment and tools, drawings, specifica@ons and data supplied by 
you to us, including but not limited to those set out in the Proposal. 

 Deliverables: all documents, products and materials developed by us or our agents, subcontractors and 
personnel as part of or in rela@on to the Services in any form, including without limita@on computer 
programs, data, reports and specifica@ons (including draas) and the Key Deliverables set out in the 
Proposal. 

 Deposit: a propor@on of the Charges quoted for the Services payable in advance of the Services Start 
Date, as set out in the Proposal; or in respect of a Change Request. 

 e-Proposal: an online quota@on for our Services seeng out the Par@culars. We may opt to use an e-
Proposal rather than an email Proposal, and if so, for all intents and purposes, and to the extent that the 
context permits, e-Proposal shall be read as Proposal in these Terms.  

 Es4mated Comple4on Date: the date by which the Services are es@mated by us to be completed, which 
may be specified in the Proposal, and may differ from the Comple@on Date. 

 Intellectual Property Rights: patents, u@lity models, rights to inven@ons, copyright and neighbouring and 
related rights, moral rights, trade marks and service marks, business names and domain names, rights in 
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get-up and trade dress, goodwill and the right to sue for passing off or unfair compe@@on, rights in 
designs, rights in computer soaware, database rights, rights to use, and protect the confiden@ality of, 
confiden@al informa@on (including know-how and trade secrets) and all other intellectual property 
rights, in each case whether registered or unregistered and including all applica@ons and rights to apply 
for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar 
or equivalent rights or forms of protec@on which subsist or will subsist now or in the future in any part 
of the world. 

 License: the license granted by us to you to use the Supplier IPRs in accordance with terms and condi@ons 
of clause 11.2, unless the terms and condi@ons of said License are otherwise specified in the Proposal. 

 License Term: 3 years, or the day your Plan expires or is cancelled by you, whichever is sooner, unless 
otherwise specified in the Proposal. 

 Milestones: a date by which a part of the Services are es@mated to be completed, as set out in the 
Proposal. 

 Plan: a retainer, management service, payment plan or subscrip@on (or another ongoing arrangement) 
for the Services, as detailed in the Proposal, which may be subject to a No@ce Period and Minimum Term 
in accordance with clause 2.11. 

 Project: the project specified in the Proposal. 
 Proposal: an email quota@on (or an e-Proposal) for our Services seeng out the Par@culars. 
 Par4culars: par@culars for your Project, in addi@on to these Terms, including but not limited to the 

following: the Services specifica@on, Plan, Charges, performance dates, payment intervals, License, and 
any addi@onal or related terms and condi@ons and informa@on. If any such par@culars are omiied from 
an email Proposal, those stated in the e-Proposal shall apply instead, in which case the complete Proposal 
shall comprise the relevant Par@culars in the email Proposal and e-Proposal. 

 Services: the services, including without limita@on any Deliverables (and Plan, if applicable), as described 
in clause 2.1 and the Proposal, to be provided by us pursuant to the Agreement. 

 Services Start Date: the day on which we are to start provision of the Services, as set out in the Proposal, 
which may be different to the Commencement Date when the Contract comes into existence in 
accordance with clause 2.7. 

 Sites: our Website including its subdomains, and any other websites or webpages, such as our LinkedIn 
profiles, pages or groups (or those of our other social media accounts or any other online plakorms) used 
by us. 

 Supplier: Digital Émigré Ltd (trading as ‘Samantha North’), a limited company registered in England & 
Wales, company number 11679759, registered office 71-75 Shelton Street, London, United Kingdom, 
WC2H 9JQ (‘we’, ‘our’ and ‘us’). 

 Supplier IPRs: all Intellectual Property Rights subsis@ng in the Deliverables excluding any Customer 
Materials which may be incorporated in them.  

 Terms: these Terms of Business. 
 Terms of Business: these terms and condi@ons set out in clause 1 (Interpreta@on) to clause 29 

(Jurisdic@on) (inclusive), incorpora@ng our Website Terms and Condi@ons of Use.  
 Terms of Service: the Agreement.  
 Updated Proposal: an updated version of the Proposal to reflect proposed changes (including addi@onal 

services requested by you) made to the Proposal in accordance with clause 4; and for all intents and 
purposes, in the event an Updated Proposal becomes applicable, and to the extent that the context 
permits, shall be read as Proposal in these Terms. 

 Website: digitalemigre.com, samanthanorth.com and any subdomains.  
1.2 Further interpreta4on: 
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(a) Unless expressly provided otherwise in this Agreement, a reference to legisla@on or a legisla@ve 
provision: 

(i) is a reference to it as amended, extended or re-enacted from @me to @me; and 
(ii) shall include all subordinate legisla@on made from @me to @me under that legisla@on or 

legisla@ve provision. 
(b) Any words following the terms including, include, in par4cular, for example or any similar 

expression shall be construed as illustra@ve and shall not limit the sense of the words, 
descrip@on, defini@on, phrase or term preceding those terms. 

(c) A reference to wri4ng or wriQen includes email. 
(d) The Supplier and Customer are each a ‘party’, together the ‘par4es’. 
(e) A person includes a natural person, corporate or unincorporated body (whether or not having 

separate legal personality). 
2. Our Agreement with you.  

2.1 The Agreement, which is also known as our Terms of Service, is the contract between you and us for the 
supply of the Services, which comprises the Proposal, these Terms of Business, and our Website Terms 
and Condi@ons of Use. 

2.2 Services. We provide the following Services:  
(a) those described in the Proposal or e-Proposal. 
(b) publish and host mul@media content (content) on our Sites; and 
(c) promote the goods, services or digital products of third-party providers (Providers) on and off 

our Sites and connect and Introduce Customers and Providers in return for Commission from 
Providers. Please see clause Error! Reference source not found. for more informa@on. 

2.3 Informa4on. By placing an Order and using our Services, you agree that you have read, understand and 
accept the informa@on contained in the Informa@on document aiached, enclosed, or available here: 
h3ps://digitalemigre.com/about. 

2.4 Placing your order. You can place an order to purchase Services from us in two ways: 
(a) (Op4on 1) by first contac@ng via our Sites to request a quota@on; or 
(b) (Op4on 2) via the e-Proposal Webpage on our Website. 

2.5 Op4on 1. If you request a quota@on for Services from us, we’ll send you a Proposal (or an e-Proposal), 
along with these Terms. Your acceptance of any Proposal in wri@ng or any counter-proposal that you 
send us in wri@ng is an offer by you to enter into this Agreement with us on the basis of that Proposal (or 
counter-proposal, as the case may be) AND these Terms (Order).  

2.6 Op4on 2. If you order Services via the e-Proposal Webpage, your order is an offer by you to enter into 
this Agreement with us on the basis of your order AND these Terms (Order). Please note that addi@onal 
webpages accessible via the e-Proposal Webpage, including any landing webpages or check-out 
webpages also comprise the e-Proposal to the extent that they contain Par@culars. 

2.7 Commencement. The Agreement shall commence and become binding on the par@es from the earlier 
of the following dates (Commencement Date): 

(a) the date and @me at which we send you wriien acceptance of your Order (Order Confirma4on), 
if signatures ARE NOT required by us (or not specified) in the Proposal; or 

(b) the date when it has been signed by both par@es, if signatures ARE required in accordance with 
the Proposal. We reserve the right to waive the condi@on for signing at any @me and give effect 
to the Agreement in the manner prescribed in clause 2.7 (a) above, and you agree to sign the 
Agreement at a later date promptly upon request and in any event within 14 days. 

2.8 Order Confirma4on. For the avoidance of doubt, an Order Confirma@on does not need to be explicitly 
described or referenced as such in order to have legal effect; and in any event there shall be deemed 
acceptance in respect of Orders made by you (please see clause 2.9 below). 
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2.9 Deemed acceptance. By submieng an Order and reques@ng us to supply Services you are deemed to 
accept the these Terms and any Proposal (or e-Proposal, as the case may be), and you agree to pay us 
the Charges in return for us supplying you with the Services. If you do not agree to our Proposal and 
Terms, you must not request that we provide any Services.  

2.10 Term. The Agreement shall con@nue, unless terminated earlier in accordance with its terms, un@l either 
party gives to the other no@ce in wri@ng in accordance with clause 2.11 (Agreement Term).  

2.11 No4ce Period and Minimum Term. Unless the no@ce period for termina@on (No4ce Period) and 
minimum Agreement term (Minimum Term) are otherwise specified in the Proposal, including for a Plan, 
we require:  

(a) not less than 1 months' wriien no@ce to terminate the Agreement (Standard No4ce Period),  
(b) expiring on or aaer the expiry of the standard minimum term which is 6 months from the 

Services Start Date (Standard Minimum Term). 
Cancella4on 

14-day cooling off period for Consumers: see clauses 2.12 to 2.13 (inclusive) below  

2.12 As a Consumer, you have the right to change your mind and cancel the Agreement and receive a refund 
for any Charges paid except for any Services received up un@l cancella@on. To cancel, you need to let us 
know by email (hello@samanthanorth.com) or post (71-75 Shelton Street, London, WC2H 9JQ, United 
Kingdom) no later than 14 days aaer: 

(a) the day we confirm we have accepted your Order, if it is for a Service. 
(b) the day we confirm we have accepted your order, if it is for digital content for download or 

streaming, although you can't change your mind about digital content once we have started 
providing it. 

(c) the day we deliver your product, if it is goods. If the goods are for regular delivery (for example, 
a subscrip@on), you can only change your mind aaer the first delivery. If the goods are split into 
several deliveries over different days, the period runs from the day aaer the last delivery. 

2.13 You cannot cancel the Agreement once we have completed the Services, even if any cooling off period is 
s@ll running.  

General cancellaBon terms for business Customers and Consumers 

2.14 If you are a: 
(a) Business Customer, to cancel the Agreement, you must use email only.  
(b) Consumer, to cancel the Agreement, you must write to us using our email address in clause 2.12. 

Please include details of your order to help us to iden@fy it. 
2.15 Subject to any No@ce Period and Minimum Term in accordance with clause 2.11 or any Plan, if you serve 

no@ce to cancel the Agreement, we will refund you in full for the price you paid for the Services, by the 
method you used for payment, however we may deduct from any refund an amount for the supply of 
the Services provided for the period up to the @me when you gave no@ce of cancella@on. The amount 
we deduct will: 

(a) reflect the terms and condi@ons and Charges for any Plan that may apply;  
(b) reflect the amount that has been supplied as a propor@on of the en@rety of the Agreement; and  
(c) be based on our rates, as set out on in the Proposal at the @me you submit your Order. 

3. Supply of services 

3.1 We shall supply the Services to you from the Services Start Date or as soon as reasonably prac@cable 
aaer said date in accordance with the Agreement.  

3.2 If the Services Start Date is omiied from the Proposal for any reason, the Services Start date shall be 
decided by us en@rely at our sole discre@on. 

3.3 We may require you to pay us a Deposit and/or advance payment no later than 7 days before the Services 
Start Date, unless otherwise specified in or omiied from the Proposal. We reserve the right to: not 
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provide any Services un@l any such payment is paid; and adjust the performance dates such as the 
Es@mated Comple@on Date or the Milestones (if any) accordingly, if there is a delay in receipt of this 
payment. 

3.4 Amendments. You shall be en@tled to the type and quan@ty of Amendments as specified in the Proposal, 
and if no Amendments are so specified then none shall be permiied, unless otherwise agreed in wri@ng. 
An amendment is either a minimal change, or a defined permiied change, to the Deliverables; and we 
shall, en@rely at our sole discre@on, determine whether any amendments you request cons@tute an 
Amendment, or rather a Change or Minor Change as set out in clause 4. 

3.5 In supplying the Services, we shall: 
(a) perform the Services with reasonable care and skill; 
(b) use reasonable endeavours to supply the Services, and deliver the Deliverables to you, in 

accordance with this Agreement in all material respects. 
(c) use reasonable endeavours to meet the performance dates (if any) specified in the Proposal, 

and performance dates of any kind shall only apply to this Agreement if they are explicitly set 
out in the Proposal, unless otherwise agreed by the par@es in wri@ng, and nevertheless any 
performance dates shall be es@mates only and @me for performance by us shall not be of the 
essence of this Agreement. 

(d) (if you are a consumer) ensure that the Deliverables, and all goods, materials, standards and 
techniques used in providing the Services are of sa@sfactory quality and are fit for purpose; 

(e) observe all reasonable health and safety rules and regula@ons and security requirements that 
apply at any of the Customer's premises and have been communicated to us, provided that we 
shall not be liable under the Agreement if, as a result of such observa@on, we are in breach of 
any of our obliga@ons under the Agreement; and 

(f) take reasonable care of all Customer Materials in our possession and make them available for 
collec@on by the Customer on reasonable no@ce and request, always provided that we may 
destroy the Customer Materials if the Customer fails to collect the Customer Materials within a 
reasonable period aaer termina@on of the Agreement.  

3.6 Descrip4ons and illustra4ons. Any descrip@ons or illustra@ons on our Website are published for the sole 
purpose of giving an approximate idea of the services described in them. They will not form part of the 
Agreement or have any contractual force. 

3.7 Compliance with specifica4on. Subject to our right to amend the specifica@on (see clause 3.8) we will 
supply the Services to you in accordance with the specifica@on for the Services described in the Proposal, 
or if no specifica@on is so described, appearing on our Website, at the date of your Order in all material 
respects.  

3.8 Changes to specifica4on. We reserve the right to amend the specifica@on of the Services if required by 
any applicable statutory or regulatory requirement or if the amendment will not materially affect the 
nature or quality of the Services, and we will no@fy you en@rely at our sole discre@on in advance of any 
such amendment. 

3.9 Deliverables. The Deliverables apply to your business or circumstances as described to us at the @me the 
Services are supplied and may require upda@ng from @me to @me aaer delivery. We do not make any 
representa@on or warranty or guarantee as to the completeness, accuracy, @meliness or suitability of any 
part of the Deliverables if your business changes or the circumstances that applied at the @me of delivery 
of the Deliverables no longer apply. We suggest that you get in contact with us the event that any such 
changes occur.  

3.10 Onboarding. At any @me you may be required to complete certain onboarding procedures, which may 
include but are not limited to: an applica@on, An@-Money Laundering (AML) and now your customer 
(KYC) checks, other compliance or onboarding procedures and checks (Onboarding). You agree to 
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cooperate with us or relevant third-party providers of Onboarding services so that it can be completed 
promptly. We may require you to complete Onboarding before we start providing any Services. Providers 
may require that you complete their own Onboarding before they start providing any services.  

3.11 Promo4ons and content. From @me to @me, promo@ons may apply to our Services or Providers’ services 
(Promo4ons). Promo@ons apply to selected products and services only and are always subject to 
corresponding terms and condi@ons. If said terms and condi@ons are omiied from our Sites at the @me 
that you place your Order based on a Promo@on, we shall provide them to you at the earliest opportunity. 
We may publish Providers’ Promo@ons and content on our sites. Providers’ Promo@ons and content are 
subject to change and there may be a delay in reflec@ng said changes on our Sites. If there is any conflict 
between a Provider’s Promo@ons, including pricing, on our Sites and their website, the Provider’s website 
Promo@ons shall prevail to the extent that there is a conflict. Promo@ons and content published by us 
does not cons@tute an offer to enter into contract with us or any person. If anything is unclear or you 
need assistance rela@ng to our Promo@ons or content then please contact us. 

3.12 Language. Unless otherwise agreed, our content and any Deliverables are produced in US English.  
4. Changes and addi4onal Services 

4.1 Either party may propose changes to the scope, execu@on or @ming of the Services (including addi@onal 
services requested by you), but no such proposed changes shall come into effect un@l: 

(a) minor changes or addi@onal services (Minor Changes) have been agreed between the par@es 
by email; or 

(b) in the case of more substan@al changes (Changes), and certain Minor Changes (determined 
en@rely at our sole discre@on), an Updated Proposal has been agreed between the par@es by 
email AND the procedure in this clause has been followed.  

4.2 An Updated Proposal shall be a Proposal or e-Proposal seeng out the proposed Changes and the effect 
(if any) that those changes will have on: 

(a) the Services; 
(b) the Charges; 
(c) the @metable of the Services; and 
(d) any of the terms of this Agreement. 

4.3 If we wish to make Changes to the Services, we shall provide an Updated Proposal to the Customer. 
4.4 If you wish to make changes to the Services: 

(a) you shall no@fy us and provide as much detail as we reasonably require of the proposed Minor 
Changes or Changes, including the @ming of the proposed changes (Change Request); and 

(b) we may, as soon as reasonably prac@cable aaer receiving the Change Request at clause 4.4 (a), 
and en@rely at our sole discre@on, accept your Change Request in wri@ng or provide you with 
an Updated Proposal. 

4.5 For all intents and purposes, the contrac@ng procedure and mechanism set out in clause 2 shall apply to 
this clause 4, applied accordingly as follows:  

(a) a Change Request made by you or your acceptance of an Updated Proposal (or any counter-
proposal that you send us) in wri@ng, shall cons@tute an Order; 

(b) the date and @me at which we send you wriien confirma@on that we accept your Order is when 
a change under this clause 4 shall take effect; and  

(c) by submieng an Order for a Change Request and reques@ng us to supply Services you are 
deemed to accept the these Terms and any Updated Proposal (or e-Proposal, as the case may 
be), and you agree to pay us the Charges in return for us supplying you with the Services.  

4.6 If the par@es: 
(a) are unable to agree changes under this clause 4 in wri@ng, then no changes shall be made to the 

Agreement; 
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(b) agree to an Updated Proposal, this Agreement shall be amended accordingly.  
4.7 Please note that due to the @me- and resource-intensive nature of certain Change Requests given the 

nego@a@ons and communica@on involved, we reserve the right to make reasonable varia@ons to the 
following en@rely at our sole discre@on, regardless of whether agreement is reached under this clause 4:  

(a) our Charges to account for the @me that we spend, based on our rates specified in the Proposal, 
or if not so specified in the Proposal, on our Website, or some other rates that we shall provide 
to you that are relevant to your Change Request; and 

(b) elements of the Agreement, including but not limited to the Deposit, Plan, License, payment 
intervals, performance dates, the Services and Deliverables.  

5. Comple4on 

5.1 When we have completed the Services we shall no@fy you in wri@ng, on which date (Comple4on Date) 
we shall be deemed to have completed the Services and discharged all our obliga@ons under the 
Agreement (Comple4on), and we shall send you our final invoice(s) on or around the Comple@on Date.  

5.2 If you believe that any Services are outstanding, or you’d like to request any permiied Amendments, you 
must provide us by email within 7 days of the Comple@on Date a checklist of items that in your opinion 
are not complete and/or your proposed Amendments, along with as much detail as we reasonably 
require of those items (Comple4on Checklist). 

5.3 If you do not provide the Comple@on Checklist within 7 days of the Comple@on Date, or some other 
period agreed between the par@es in wri@ng, you will be deemed to have accepted that Comple@on 
occurred on the Comple@on Date. 

5.4 If applicable, as soon as reasonably prac@cable aaer receiving the Comple@on Checklist from you, we 
shall provide a response in wri@ng and set out any items that we believe are a Change Request. 

5.5 We shall complete the items in the Comple@on Checklist that are agreed in wri@ng between the par@es 
as being outstanding Services (Remaining Services) as soon as reasonably prac@cable aaer said wriien 
agreement is reached and we are provided with as much detail (including but not limited to further 
Customer Materials) as we reasonably require in connec@on with the Remaining Services.  

5.6 We may charge for the @me that we spend to nego@ate the items in the Comple@on Checklist to the 
extent that said items are in effect a Change Request. 

5.7 For the avoidance of doubt, the provisions of this clause 5 are without prejudice to our rights and 
remedies under this Agreement, such as those set out in clause 7 (‘Charges and payment’). 

5.8 When we have completed any Remaining Services we shall no@fy you in wri@ng, on which date 
(Comple4on Date) we shall be deemed to have completed the Services and discharged all our obliga@ons 
under the Agreement (Comple4on), and we shall send you our final invoice(s) on or around the 
Comple@on Date. 

5.9 The procedure and mechanism to effect Comple@on in this clause 5 shall be used un@l the par@es agree 
Comple@on.  

5.10 If the par@es cannot agree the Remaining Services or Comple@on either party require the disagreement 
to be dealt with in accordance with the dispute resolu@on procedure in clause 26 (Mul@-@ered dispute 
resolu@on procedure). 

6. Customer's obliga4ons 

6.1 You shall:  
(a) co-operate with us in all maiers rela@ng to the Services; 
(b) provide, for us, our agents, subcontractors, consultants and employees, in a @mely manner and 

at no charge, access to your premises, office accommoda@on, data and other facili@es as 
required by us; 
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(c) provide, in a @mely manner, such informa@on as we may require from @me to @me, and ensure 
that it is accurate and complete in all material respects, including but not limited to the 
Customer Materials;  

(d) inform us of all health and safety and security requirements that apply at any of your premises. 
If you wish to make a change to those requirements which will materially affect provision of the 
Services, you can only do so via the change control procedure set out in clause 4 (Changes); and 

(e) use our Website and other Sites in accordance with our Website Terms & Condi@ons of Use and 
Acceptable Use Policy (available here: h3ps://samanthanorth.com/terms-of-service).  

6.2 If the performance of our obliga@ons under the Agreement is prevented or delayed by any act or 
omission of yours, your agents, subcontractors, consultants or employees, we shall:  

(a) not be liable for any costs, charges or losses sustained or incurred by the Customer that arise 
directly or indirectly from such preven@on or delay; 

(b) be en@tled to payment of the Charges despite any such preven@on or delay;  
(c) be en@tled to recover any addi@onal costs, charges or losses we sustain or incur that arise 

directly or indirectly from such preven@on or delay; and 
(d) be en@tled to charge addi@onal Charges during the period of preven@on or delay. 

7. Charges and payment 

7.1 In considera@on for the provision of the Services, you shall pay us the Charges in accordance with this 
clause 7. 

7.2 Charges are the prices quoted in the Proposal (or if not stated in the Proposal, on our Website) at the 
@me you submit your Order. Prices in any Proposal take precedence over those on our Website. 

7.3 We reserve the right to increase the Charges on an annual basis with effect from each anniversary of the 
Commencement Date in line with the percentage increase in the Retail Prices Index in the preceding 12-
month period and the first such increase shall take effect on the first anniversary of the Commencement 
Date and shall be based on the latest available figure for the percentage increase in the Retail Prices 
Index. 

7.4 It is always possible that, despite our reasonable efforts, some of the Services on our Website may be 
incorrectly priced. Where the correct price for the Services is less than the price stated on our site, we 
will charge the lower amount and if the correct price for the Services is higher than the price stated on 
our site, we will contact you in wri@ng as soon as possible to inform you of this error and we will give you 
the op@on of con@nuing to purchase the Services at the correct price or cancelling your Order. We will 
not process your Order un@l we have your instruc@ons. If we are unable to contact you using the contact 
details you provided during the order process, we will treat the order as cancelled and no@fy you in 
wri@ng. However, if we mistakenly accept and process your order where a pricing error is obvious and 
unmistakeable and could reasonably have been recognised by you as a mispricing, we reserve the right 
to cancel supply of the Services and refund you any sums you have paid. 

7.5 All amounts payable by you exclude amounts in respect of value added tax (VAT), which you shall 
addi@onally be liable to pay to us at the prevailing rate (if applicable), subject to receipt of a valid VAT 
invoice.  

7.6 We shall invoice you for the Charges at the payment intervals specified, or on the achievement of the 
Milestones indicated in the Proposal, including for any Plan, and on or around the Comple@on Date. If no 
intervals are so specified we shall invoice you at the end of each month for Services performed during 
that month, unless otherwise agreed in wri@ng. 

7.7 You shall pay each invoice due and submiied to you by us, within 7 days of receipt, to a bank account 
nominated in wri@ng by us from @me to @me. 

7.8 If you fail to make any payment due to us under the Agreement by the due date for payment, then, 
without limi@ng our remedies under clause 13 (Termina@on): 
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(a) you shall pay interest on the overdue sum from the due date un@l payment of the overdue sum, 
whether before or aaer judgment. Interest under this clause will accrue each day at 4% a year 
above the Bank of England's base rate from @me to @me, but at 4% a year for any period when 
that base rate is below 0%. 

(b) we may suspend all Services and any License un@l payment has been made in full.  
7.9 All amounts due under the Agreement from you to us shall be paid by in full without any set-off, 

counterclaim, deduc@on or withholding (other than any deduc@on or withholding of tax as required by 
law).  

8. Warran4es 

8.1 You warrant and undertake that: 
(a) you are fully en@tled and have the authority to enter into the Agreement, either on your own 

behalf or for and on behalf an organisa@on, and have the legal capacity to do so freely; 
(b) Customer Materials will to the best of your knowledge and belief be accurate, up to date, 

genuine and truthful and will not breach any contract, duty of confidence, Applicable Data 
Protec@on Laws, the Official Secrets Acts 1911-1989, other legisla@on rela@ng to na@onal 
security, cons@tute a contempt of court, or be obscene, defamatory or blasphemous; 

(c) you shall keep confiden@al and shall not disclose to any third party any photographs or other 
material containing or rela@ng to our personnel or affairs; 

9. Indemnity 

9.1 To the fullest extent permiied by law, you shall indemnify us against all liabili@es, costs, expenses, 
damages and losses (including any direct, indirect or consequen@al losses, loss of profit, loss of 
reputa@on and all interest, penal@es and legal costs (calculated on a full indemnity basis) and all other 
professional costs and expenses) suffered or incurred by the us arising out of or in connec@on with: 

(a) any breach by you of the warran@es contained in these Terms; and 
(b) the enforcement of the Agreement. 

9.2 At the request of us and at your own expense, you shall provide all reasonable assistance to enable us to 
resist any claim, ac@on or proceedings brought against us as a consequence of that breach. 

9.3 This indemnity shall apply whether or not we have been negligent or at fault. 
10. Data protec4on  

10.1 For the purposes of this clause 10, the following defini@ons apply. 
Applicable Data Protec@on Laws: means: 

(a) To the extent the UK GDPR applies, the law of the United Kingdom or of a part of the United 
Kingdom which relates to the protec@on of personal data. 

(b) To the extent the EU GDPR applies, the law of the law of the European Union or any member 
state of the European Union to which we are subject, which relates to the protec@on of personal 
data. 

 Customer Personal Data: any personal data which we process in connec@on with this Agreement, in the 
capacity of a processor on behalf of the Customer. 

 EU GDPR: means the General Data Protec@on Regula@on ((EU) 2016/679), as it has effect in EU law. 
 Supplier Personal Data: any personal data which we process in connec@on with this Agreement, in the 

capacity of a controller. 
 UK GDPR: has the meaning given to it in sec@on 3(10) (as supplemented by sec@on 205(4)) of the Data 

Protec@on Act 2018. 
10.2 Both par@es will comply with all applicable requirements of the Applicable Data Protec@on Laws. 
10.3 The Customer consents to, (and shall procure all required consents, from its personnel, representa@ves 

and agents, in respect of) all ac@ons taken by us in connec@on with the processing of Supplier Personal 
Data, provided these are in compliance with the then-current version of our privacy policy available at 
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h3ps://samanthanorth.com/privacy-policy/ (Privacy Policy). In the event of any inconsistency or conflict 
between the terms of the Privacy Policy and this Agreement, the Privacy Policy will take precedence. 

10.4 Without prejudice to clause 17.2, you will ensure that you have all necessary appropriate consents and 
no@ces in place to enable lawful transfer of the Supplier Personal Data and Customer Personal Data to 
us and lawful collec@on of the same by us for the dura@on and purposes of this Agreement. 

11. Intellectual property 

11.1 We and our licensors shall retain ownership of all Intellectual Property Rights and Supplier IPRs; and you 
and your licensors shall retain ownership of all Intellectual Property Rights in the Customer Materials, 
unless otherwise agreed in wri@ng. 

11.2 Subject to clause 11.3 and clause 11.6, we grant you, or shall procure the direct grant to you of, a fully 
paid-up, worldwide, non-exclusive, royalty-free, non-transferable, non-sub-licensable, revocable licence 
to use the Supplier IPRs for the purpose of receiving and using the Services and the Deliverables in your 
business during the License Term  (License). If you are a Consumer then ‘your business’ means your 
Project.  

11.3 The License is personal to you, is for your personal use, and only applies to the Project specified in the 
Proposal. For the avoidance of doubt, you do not have the right to use the Supplier IPRs in connec@on 
with any commercial use or project other than permiied by this Agreement, unless otherwise agreed in 
wri@ng. 

11.4 You grant us a fully paid-up, worldwide, non-exclusive, royalty-free, non-transferable licence to copy and 
modify the Customer Materials for the term of the Agreement for the purpose of providing the Services 
to you in accordance with the Agreement. 

11.5 You: 
(a) warrant that the receipt and use of the Customer Materials in the performance of this 

Agreement by us, our agents, subcontractors or consultants shall not infringe the rights, 
including any Intellectual Property Rights, of any third party; and 

(b) shall indemnify us in full against all liabili@es, costs, expenses, damages and losses (including any 
direct, indirect or consequen@al losses, loss of profit, loss of reputa@on and all interest, penal@es 
and legal costs (calculated on a full indemnity basis) and all other professional costs and 
expenses) suffered or incurred by us arising out of or in connec@on with any claim brought 
against us, our agents, subcontractors or consultants for actual or alleged infringement of a third 
party's Intellectual Property Rights arising out of, or in connec@on with, the receipt or use in the 
performance of this Agreement of the Customer Materials.  

11.6 Materials and content on our Website do not cons@tute Deliverables, and the permission we give you to 
access and consume content and materials on our Website is dis@nct from any License. We do not grant 
you a License in respect of any of our Intellectual Property Rights in our content and materials on our 
Website. We are the owner or the licensee of all Intellectual Property Rights in our Website, and in the 
material published on them. Those works are protected by copyright laws and trea@es around the world. 
All such rights are reserved. You may print off one copy, and may download extracts, of any page(s) from 
our Website for your personal use and you may draw the aien@on of others to content posted on our 
Website. You must not modify the paper or digital copies of any materials you have printed off or 
downloaded in any way, and you must not use any illustra@ons, photographs, video or audio sequences 
or any graphics separately from any accompanying text. Our status (and that of any iden@fied 
contributors) as the authors of content on our Website must always be acknowledged (except where the 
content is user-generated). You must not use any part of the content on our Website for commercial 
purposes without obtaining a licence to do so from us or our licensors. By accessing and using our 
Website you agree to adhere to the terms and condi@ons of this clause 11.6, and our Website Terms and 
Condi@ons of Use (and any Acceptable Use Policy which we may publish to our Website from @me to 
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@me), howsoever called, which apply to your use of our Website (the terms and condi@ons of which are 
incorporated into this Agreement). To the fullest extent permiied by law, and to the extent that your 
adherence to the provisions of these terms of use does not cause you to be in breach of any, terms and 
condi@ons of use of any of any Sites, the terms and condi@ons of this clause 11.6 (including any terms 
and condi@ons incorporated into it) apply to your use of those Sites too. 

12. Limita4on of liability 

12.1 Unless otherwise specified in a Proposal or no@fied to you in wri@ng, we are not insured for providing 
the Services. 

12.2 References to liability in this clause 12 include every kind of liability arising under or in connec@on with 
the Agreement including but not limited to liability in contract, tort (including negligence), 
misrepresenta@on, res@tu@on or otherwise.  

12.3 Neither party may benefit from the limita@ons and exclusions set out in this clause in respect of any 
liability arising from its deliberate default. 

12.4 Nothing in this clause 12 shall limit the Customer's payment obliga@ons under the Agreement. 
12.5 Nothing in the Agreement shall limit the Customer's liability under clause 12.6 of the Agreement. 
12.6 Nothing in the Agreement limits any liability which cannot legally be limited, including but not limited to 

liability for: 
(a) death or personal injury caused by negligence; 
(b) fraud or fraudulent misrepresenta@on; and 
(c) breach of the terms implied by sec@on 2 of the Supply of Goods and Services Act 1982 (@tle and 

quiet possession).  
12.7 Subject to clause 12.3 (no limita@on in respect of deliberate default), clause 12.4 (no limita@on on 

customer's payment obliga@ons), clause 12.5 (liability under iden@fied clauses) and clause 12.6 (liabili@es 
which cannot legally be limited), this clause 12.7 sets out the types of loss that are wholly excluded: 

(a) loss of profits; 
(b) loss of sales or business; 
(c) loss of agreements or contracts; 
(d) loss of an@cipated savings; 
(e) loss of use or corrup@on of soaware, data or informa@on; 
(f) loss of or damage to goodwill; and 
(g) indirect or consequen@al loss. 

12.8 Limita4on of liability. Subject to clause 12.6, our total liability to you arising under or in connec@on with 
the Agreement, whether in contract, tort (including negligence), breach of statutory duty, or otherwise, 
will be limited to 100% of the total Charges paid and received under the Agreement (or some other sum 
specified in the Proposal, if applicable). 

12.9 We have given commitments as to compliance of the Services with relevant specifica@ons in clause 3. In 
view of these commitments, the terms implied by sec@ons 3, 4 and 5 of the Supply of Goods and Services 
Act 1982 are, to the fullest extent permiied by law, excluded from the Agreement. 

12.10 Unless you no@fy us that you intend to make a claim in respect of an event within the no@ce period, we 
shall have no liability for that event. The no@ce period for an event shall start on the day on which you 
became, or ought reasonably to have become, aware of the event having occurred and shall expire 12 
months from that date. The no@ce must be in wri@ng and must iden@fy the event and the grounds for 
the claim in reasonable detail. 

Consumers 

12.11 We are responsible to you for foreseeable loss and damage caused by us. Subject to clause 12.8, if we 
fail to comply with these Terms, we are responsible for loss or damage you suffer that is a foreseeable 
result of our breaking the Agreement or our failing to use reasonable care and skill, but we are not 



© 2023–2024 Digital Émigré Ltd. All rights reserved. v1.6.3 16 of 16 

responsible for any loss or damage that is not foreseeable. Loss or damage is foreseeable if either it is 
obvious that it will happen or if, at the @me the Agreement was made, both we and you knew it might 
happen, for example, if you discussed it with us during the sales process. 

12.12 We do not exclude or limit in any way our liability to you where it would be unlawful to do so. This 
includes liability for death or personal injury caused by our negligence or the negligence of our 
employees, agents or subcontractors; for fraud or fraudulent misrepresenta@on; for breach of your legal 
rights in rela@on to the products, and for defec@ve products under the Consumer Protec@on Act 1987 

12.13 When we are liable for damage to your property. If we are providing services in your property, we will 
make good any damage to your property caused by us while doing so. However, we are not responsible 
for the cost of repairing any pre-exis@ng faults or damage to your property that we discover while 
providing the Services.  

12.14 When we are liable for damage caused by defec4ve digital content. If defec@ve digital content which 
we have supplied damages a device or digital content belonging to you and this is caused by our failure 
to use reasonable care and skill we will either repair the damage or pay you compensa@on. However, we 
will not be liable for damage which you could have avoided by following our advice to apply an update 
offered to you free of charge or for damage which was caused by you failing to correctly follow installa@on 
instruc@ons or to have in place the minimum system requirements advised by us. 

12.15 If you are a Consumer we only supply the Services and Deliverables for to you for domes@c and private 
use. If you use the Services or Deliverables for any commercial, business or re-sale purpose our liability 
to you will be limited as set out in clauses 12.1 to 12.10 (inclusive). 

12.16 Notwithstanding clauses 12.11 to 12.14 (inclusive), clauses 12.1 to 12.10 (inclusive) apply to you to the 
fullest extent permiied by law. In other words, we are trying to keep our liability to you under this 
Agreement to the minimum level that the law allows us to. 

General 

12.17 Disclaimers. To the fullest extent permiied by law, disclaimers in our Proposal and on our Sites to you 
and are incorporated into the Agreement and apply in accordance with the limita@ons and qualifica@ons 
in this clause 12.  

13. Termina4on and consequences of termina4on 

13.1 Without affec@ng any other right or remedy available to it, this Agreement shall terminate automa@cally, 
without further ac@on being necessary by the par@es, on the later of the following dates:  

(a) Comple@on; 
(b) termina@on or expiry of the Plan; or  
(c) termina@on or expiry of the License. 

13.2 Without affec@ng any other right or remedy available to it, either party to the Agreement may, without 
cause, terminate this Agreement on giving to the other party not less than the period of no@ce specified 
in clause 2.11. 

13.3 Without affec@ng any other right or remedy available to it, either party to the Agreement may terminate 
it with immediate effect by giving wriien no@ce to the other party if: 

(a) the other party commits a material breach of any term of the Agreement which breach is 
irremediable or (if such breach is remediable) fails to remedy that breach within a period of 14 
days aaer being no@fied in wri@ng to do so;  

(b) the other party repeatedly breaches any of the terms of this Agreement in such a manner as to 
reasonably jus@fy the opinion that its conduct is inconsistent with it having the inten@on or 
ability to give effect to the terms of this Agreement; 

(c) the other party takes any step or ac@on in connec@on with its entering administra@on, 
provisional liquida@on or any composi@on or arrangement with its creditors (other than in 
rela@on to a solvent restructuring), applying to court for or obtaining a moratorium under Part 
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A1 of the Insolvency Act 1986, being wound up (whether voluntarily or by order of the court, 
unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets 
or ceasing to carry on business or, if the step or ac@on is taken in another jurisdic@on, in 
connec@on with any analogous procedure in the relevant jurisdic@on;  

(d) the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on 
all or a substan@al part of its business; or 

(e) the other party (being an individual) dies or, by reason of illness or incapacity (whether mental 
or physical), is incapable of managing their own affairs or becomes a pa@ent under any mental 
health legisla@on. 

13.4 Without affec@ng any other right or remedy available to us, we may terminate the Agreement and any 
License with immediate effect by giving wriien no@ce to you if: 

(a) you fail to pay any amount due under this Agreement on the due date for payment and remain 
in default not less than 14 days aaer being no@fied in wri@ng to make such payment ; or 

(b) there is a change of control of the Customer. 
13.5 Without affec@ng any other right or remedy available to us, we may terminate the License with 

immediate effect by giving wriien no@ce to you if: 
(a) you commit a material breach of any condi@ons of the License which breach is irremediable or 

(if such breach is remediable) fails to remedy that breach within a period of 28 days aaer being 
no@fied in wri@ng to do so; or 

(b) you repeatedly breach any of the condi@ons of the License in such a manner as to reasonably 
jus@fy the opinion that its conduct is inconsistent with it having the inten@on or ability to give 
effect to the terms of this Agreement. 

13.6 Obliga4ons on termina4on, and survival. On or aaer termina@on or expiry of the Agreement for 
whatever reason: 

(a) you shall immediately pay to us all of our outstanding unpaid invoices and interest and, in 
respect of Services supplied but for which no invoice has been submiied, we may submit an 
invoice, which shall be payable immediately on receipt;  

(b) you shall, subject to the condi@ons of the License, on request return to us and/or cease to use 
any of the Deliverables or other materials in which our Intellectual Property Rights subsist; 

(c) each party shall, subject to the License, on request return to the other party all equipment, 
materials and property belonging to and supplied by that other party in connec@on with the 
Agreement;  

(d) each party shall on request return to the other party all documents and materials (and any 
copies) containing the other party's confiden@al informa@on and, to the extent possible, erase 
any such confiden@al informa@on from its computer systems; 

(e) the following clauses shall con@nue in force and effect: clause 1 (Interpreta@on), clause 14 (Non-
solicita@on), clause 11 (Intellectual property), clause 17 (Confiden@ality), clause 12 (Limita@on 
of liability), clause 13.6 (Obliga@ons on termina@on, and survival), clause 20 (Waiver), clause 21 
(Severance), clause 27 (Conflict, ambiguity and omissions), clause 26 (Mul@-@ered dispute 
resolu@on procedure), clause 28 (Governing law), clause 29 (Jurisdic@on) and any other 
provision of the Agreement that expressly or by implica@on is intended to come into or con@nue 
in force on or aaer termina@on or expiry of the Agreement; and 

(f) Termina@on or expiry of the Agreement shall not affect any of the rights, remedies, obliga@ons 
or liabili@es of the par@es that have accrued up to the date of termina@on or expiry, including 
the right to claim damages in respect of any breach of the Agreement which existed at or before 
the date of termina@on or expiry. 
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14. Non-solicita4on 

14.1 You shall not, without our prior wriien consent, at any @me from the date of this Agreement to the 
expiry of 12 months aaer the termina@on or expiry of this Agreement, solicit or en@ce away from us or 
employ or aiempt to employ any person who is, or has been, engaged as an employee, consultant or 
subcontractor of ours in the provision of the Services, including professionals such as lawyers that we 
Introduce to you. 

14.2 Any consent given by us in accordance with clause 14.1 shall be subject to you paying to us a sum 
equivalent to 20% of the then current annual remunera@on of our employee, consultant or subcontractor 
or, if higher, 20% of the annual remunera@on to be paid by you to that employee, consultant or 
subcontractor. 

15. Force majeure.  

15.1 Neither party shall be in breach of the Agreement nor liable for delay in performing, or failure to perform, 
any of its obliga@ons under the Agreement if such delay or failure result from events, circumstances or 
causes beyond its reasonable control.  

16. Assignment and other dealings 

16.1 You shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any 
other manner with any of your rights and obliga@ons under this Agreement, without our prior wriien 
consent.  

16.2 We may at any @me assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any 
other manner with any or all of our rights and obliga@ons under this Agreement. 

16.3 We may novate this Agreement (namely to transfer all our rights and obliga@ons under the Agreement) 
at any @me to any person, and you agree to give effect to the nova@on agreement promptly upon request 
and in any event within 14 days by way of signature and your failure to do so gives the Supplier the right 
to suspend the Services or any License, or Terminate the Agreement subject to these Terms. 

17. Confiden4ality 

17.1 Each party undertakes that it shall not at any @me disclose to any person any confiden@al informa@on 
concerning the business, affairs, customers, clients or suppliers of the other party or of any member of 
the group to which the other party belongs, except as permiied by clause 17. For the purposes of this 
clause 17, group means, in rela@on to a party, that party, any subsidiary or holding company from @me 
to @me of that party, and any subsidiary from @me to @me of a holding company of that party. 

17.2 Each party may disclose the other party's confiden@al informa@on: 
(a) to its employees, officers, representa@ves, contractors, subcontractors or advisers who need to 

know such informa@on for the purposes of carrying out the party's obliga@ons under the 
Agreement. Each party shall ensure that its employees, officers, representa@ves, contractors, 
subcontractors or advisers to whom it discloses the other party's confiden@al informa@on 
comply with this clause 17; and 

(b) as may be required by law, a court of competent jurisdic@on or any governmental or regulatory 
authority. 

17.3 Neither party shall use any other party's confiden@al informa@on for any purpose other than to perform 
its obliga@ons under the Agreement. 

18. En4re agreement  

18.1 The Agreement cons@tutes the en@re agreement between the par@es and supersedes and ex@nguishes 
all previous agreements, promises, assurances, warran@es, representa@ons and understandings between 
them, whether wriien or oral, rela@ng to its subject maier (business Customers only).  

18.2 Each party acknowledges that in entering into the Agreement it does not rely on and shall have no 
remedies in respect of any statement, representa@on, assurance or warranty (whether made innocently 
or negligently) that is not set out in the Agreement. Each party agrees that it shall have no claim for 
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innocent or negligent misrepresenta@on or negligent misstatement based on any statement in the 
Agreement. 

18.3 This clause 18 applies in full to business Customers and to the fullest extent permiied by law in respect 
of Consumers. 

19. Varia4on  

19.1 Subject to clause 19.2, no varia@on of the Agreement shall be effec@ve unless it is in wri@ng and signed 
by the par@es (or their authorised representa@ves).  

19.2 We reserve the right to modify these Terms from @me to @me without no@fying you. Modified Terms will 
be posted on our Website or sent to you and we recommend that you view them regularly to ensure you 
are aware of any changes. Changes to the Terms will be deemed to have been accepted by you if you 
con@nue to use our Services aaer they are published to our Website or sent to you. 

20. Waiver  

20.1 A waiver of any right or remedy under the Agreement or by law is only effec@ve if given in wri@ng and 
shall not be deemed a waiver of any subsequent right or remedy. 

20.2 A failure or delay by a party to exercise any right or remedy provided under the Agreement or by law 
shall not cons@tute a waiver of that or any other right or remedy, nor shall it prevent or restrict any 
further exercise of that or any other right or remedy. No single or par@al exercise of any right or remedy 
provided under the Agreement or by law shall prevent or restrict the further exercise of that or any other 
right or remedy. 

21. Severance  

21.1 If any provision or part-provision of the Agreement 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 
modifica@on is not possible, the relevant provision or part-provision shall be deemed deleted. Any 
modifica@on to or dele@on of a provision or part-provision under this clause 21.1 shall not affect the 
validity and enforceability of the rest of the Agreement. 

22. No4ces 

22.1 Except as provided in clause 2.14, any no@ce or other communica@on given by one of us to the other 
under or in connec@on with the Agreement must be in wri@ng by email to the email addresses used by 
the par@es for the Proposal correspondence, or another email address no@fied by either party to the 
other.  

22.2 Any no@ce or communica@on shall be deemed to have been received: 
(a) if delivered personally, on signature of a delivery receipt, or at the @me the no@ce is lea at the 

proper address; 
(b) if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the 

second Business Day aaer pos@ng; or 
(c) if sent by email, at the @me of transmission, or, if this @me falls outside business hours in the 

place of receipt, when business hours resume. In this clause 22.2(c), business hours means 
9.00am to 5.00pm Monday to Friday on a day that is not a public holiday in the place of receipt. 

22.3 In proving the service of any no@ce, it will be sufficient to prove, in the case of a leier, that such leier 
was properly addressed, stamped and placed in the post and, in the case of an email, that such email 
was sent to the specified email address of the addressee.  

22.4 This clause 22 does not apply to the service of any proceedings or other documents in any legal ac@on 
or, where applicable, any arbitra@on or other method of dispute resolu@on.  

23. Third party rights  

23.1 Unless it expressly states otherwise, the Agreement does not give rise to any rights under the Contracts 
(Rights of Third Par@es) Act 1999 to enforce any term of the Agreement. 
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23.2 The rights of the par@es to rescind or vary the Agreement are not subject to the consent of any other 
person. 

24. Counterparts 

24.1 In the event that we require signature (or execu@on) of this Agreement to give legal effect to it, it may 
be executed in any number of counterparts, each of which shall cons@tute a duplicate original, but all 
the counterparts shall together cons@tute the one Agreement. 

24.2 Transmission of the executed signature page of a counterpart of this Agreement by email (in PDF, JPEG 
or other agreed format) shall take effect as the transmission of an executed "wet-ink" counterpart of this 
Agreement. If this method of transmission is adopted, without prejudice to the validity of the Agreement 
thus made, each party shall on request provide the other with the "wet-ink" hard copy original of their 
counterpart. 

24.3 No counterpart shall be effec@ve un@l each party has executed and delivered at least one counterpart. 
25. No partnership 

25.1 Nothing in any of our materials or content on our Sites or in any Agreement between you and us is 
intended to, or shall be deemed to, establish any partnership or joint venture between you and us, 
cons@tute any party the agent of the other party, or authorise any party to make or enter into any 
commitments for or on behalf of any other party.  

25.2 Nothing in any of our materials or content on our Sites or in communica@on with you or in any Agreement 
between you and us is intended to, or shall be deemed to, establish any partnership or joint venture 
between us and any Provider or any other person, cons@tute us an agent of Providers or other persons 
or vice versa, or authorise us or Providers or other persons to make or enter into any commitments for 
or on behalf of each other.  

25.3 For the avoidance of doubt, reference to the terms ‘partner’ or ‘partnership’ howsoever wriien in any 
content or materials on our Sites or stated in communica@on with you, in respect of any person, are 
simply terms used for marke@ng purposes and have no legal effect under the Partnership Act 1890 or 
otherwise.  

26. Mul4-4ered dispute resolu4on procedure 

26.1 If a dispute arises out of or in connec@on with this Agreement or the performance, validity or 
enforceability of it (Dispute) then except as expressly provided in this Agreement, the par@es shall follow 
the procedure set out in this clause: 

(a) either party shall give to the other wriien no@ce of the Dispute, seeng out its nature and full 
par@culars (Dispute No4ce), together with relevant suppor@ng documents. On service of the 
Dispute No@ce, the manager of the Customer and manager of the Supplier shall aiempt in good 
faith to resolve the Dispute; 

(b) if the manager of the Customer and manager of the Supplier are for any reason unable to resolve 
the Dispute within 14 days of service of the Dispute No@ce, the Dispute shall be referred to the 
director of the Customer and director of the Supplier who shall aiempt in good faith to resolve 
it; and 

(c) if the director of the Customer and director of the Supplier are for any reason unable to resolve 
the Dispute within 14 days of it being referred to them, the par@es will aiempt to seile it by 
media@on in accordance with the CEDR Model Media@on Procedure. Unless otherwise agreed 
between the par@es, the mediator shall be nominated by CEDR. To ini@ate the media@on, a party 
must serve no@ce in wri@ng (ADR no4ce) to the other party to the Dispute, reques@ng a 
media@on. A copy of the ADR no@ce should be sent to CEDR. The media@on will start not later 
than 21 days aaer the date of the ADR no@ce. 

26.2 The commencement of media@on shall not prevent the par@es commencing or con@nuing court 
proceedings in rela@on to the Dispute under clause 29 (Jurisdic@on) which clause shall apply at all @mes. 
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26.3 If the Dispute is not resolved within 60 days aaer service of the ADR no@ce, or either party fails to 
par@cipate or to con@nue to par@cipate in the media@on before the expira@on of the said period of 60 
days, or the media@on terminates before the expira@on of the said period of 60 days, the Dispute shall 
be finally resolved by the courts of England and Wales in accordance with clause 29 (Jurisdic@on). 

27. Conflict, ambiguity and omissions  

27.1 If there is any conflict or ambiguity between the provisions of the documents/items listed in subclauses 
(a)–(d) then a provision contained in a document higher in the list shall have priority over one contained 
in a document lower in the list. 

(a) Proposal; 
(b) e-Proposal; 
(c) these Terms; 
(d) Website Terms and Condi@ons of use. 

27.2 For the avoidance of doubt:  
(a) if there is any conflict or ambiguity between any of the provisions of these Terms and the 

provisions of the Proposal, the provisions of the Proposal shall prevail; 
(b) if we use an e-Proposal and a Proposal, if there is any conflict or ambiguity between any of the 

Par@culars of the Proposal and the Par@culars of the e-Proposal, the provisions of the Proposal 
shall prevail; 

(c) if any Par@culars are omiied from a Proposal, those stated in the e-Proposal shall apply;  
(d) if any Par@culars are omiied from the Proposal and e-Proposal, the provisions in these Terms 

shall apply, and any Charges set out on our Website shall apply; and 
(e) in the event that any of the documents/items listed in subclauses 27.1(a)–27.1(d) are not used 

to create the contract between the par@es for supply of the Services for whatever reason, the 
remaining documents/items shall form a complete Agreement and this shall not affect the 
forma@on, validity or enforceability of the Agreement or any of its terms and condi@ons. 

28. Governing law 

28.1 The Agreement, and any dispute or claim (including non-contractual disputes or claims) arising out of or 
in connec@on with it or its subject maier or forma@on, shall be governed by, and construed in 
accordance with the law of England and Wales. 

29. Jurisdic4on 

29.1 Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdic@on to 
seile any dispute or claim (including non-contractual disputes or claims) arising out of or in connec@on 
with the Agreement or its subject maier or forma@on. 

 

 


