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INTEGRATED COMMUNICATIONS

Terms andConditions

Interpretation The
followingdefinitionsandrulesofinterpretationapplyin these
Conditions. Definitions: Business Day: a day other than a
Saturday, Sunday or public holiday inEngland. Charges: the
charges payable by the Client for the supply of the Services
inaccordancewithclause5(Chargesandpayment). Commencement
Date:hasthemeaninggiveninclause2.3.

Conditions: these terms and conditions as amended from time

to timeinaccordancewithclausell.5. Contract: the contract
between the Supplier and the Client for the

supplyofServicesinaccordancewiththeseConditions. Client:
theindividualwhopurchasesServicesfromtheSupplier. Client
Default:hasthemeaningsetoutinclause4.2. Data

ProtectionLegislation:meanstheDataProtectionAct2018 and
theGeneralDataProtectionRegulations,asamendedor updated
from time to time, in the UK. Discovery Call: free call to
determine services to be supplied by the SuppliertotheClient.
Intellectual Property Rights: patents, utility models, rights to
inventions,copyrightandneighbouringandrelatedrights,moral

rights, trademarksandservicemarks,businessnamesand domain
names,rightsinget-up,goodwillandtherighttosuefor passing
offorunfaircompetition,rightsindesigns,rightsin computer

software, database rights, rights to use, and protect the
confidentialityof,confidentialinformation(includingknow-

how andtradesecrets),andallotherintellectualpropertyrights,

in eachcasewhetherregisteredorunregisteredandincludingall
applications and rights to apply for and be granted, renewals or
extensions of, and rights to claim priority from, such rights and

all similarorequivalentrightsorformsofprotectionwhich

subsist  orwillsubsistnoworinthefutureinanypartofthe  world.
Services: the services supplied by the Supplier to the Client as set
out in theTermsofEngagement. Supplier: The Clever Fox Group

Ltd registered in England and Wales
withcompanynumber12456446. Terms
ofEngagement:theorderforServicesannexedtothese Conditions.

Interpretation:

(a) A redéreemectatit a5 ataéntiedoor statutaredprdvisierenise 40
a statute or statutory provision includes all subordinate
legislation made under that statute or statutory provision.
Anywordsfollowingthetermsincluding,include,in

(b)  particular, for example or any similar expression, shall be
construedasillustrativeandshallnotlimitthesenseofthe
words, description, definition, phrase or term preceding
those terms.

Areferencetowritingorwrittenincludesemail.

(c)

Basis ofcontract The

SuppliershallsendadraftTermsofEngagementforthe Services

requested from the Client following the Discovery Call. The

ClientshalleitherconfirmthatitagreeswiththeTermsof Engagement

or request further information. Once the Client has

agreed the TermsofEngagementitconstitutesanofferbythe
Client to purchaseServicesinaccordancewiththeseConditions.
2.3 The Terms of Engagementshallonlybedeemedtobeaccepted
when the SupplierissueswrittenacceptanceoftheTermsof
Engagement atwhichpointandonwhichdatetheContractshall
come into existence(CommencementDate).

3hgese ConditionsapplytotheContracttotheexclusionofany
other terms thattheClientseekstoimposeorincorporate,or
which are impliedbytrade,custom,practiceorcourseofdealing.
§upply of Services

3he Supplier shallsupplytheServicestotheClientinaccordance
with the TermsofEngagementinallmaterialrespects.The
Supplier shall useallreasonableendeavourstomeetany
performance datesspecifiedintheTermsofEngagement,
however, time shallnotbeoftheessenceforperformanceofthe
Services.

3.2 The Supplier reservestherighttoamendtheServicesifnecessary to
comply with anyapplicablelaworregulatoryrequirement,or if the
amendmentwillnotmateriallyaffectthenatureorquality of the Services,
andtheSuppliershallnotifytheClientinanysuch event.

3.3 The Supplier warrantstotheClientthattheServiceswillbe

provided using reasonablecareandskill.
4. Client's obligations
4.1 The Client shall (i)ensurethatthetermsoftheTermsof Engagement
are completeandaccurate;(ii)co-operatewiththe Supplier in all
mattersrelatingtotheServices;(iii)providethe
Supplier with such(completeandaccurate)informationand
materials as the Suppliermayreasonablyrequire;and(iv)comply
with all applicablelawsandanyadditionalobligationsofthe
Supplier.
4.2 If the Supplier's performanceofanyofitsobligationsunderthe
Contract is preventedordelayedbyanyactoromissionbythe Client or
failure bytheClienttoperformanyrelevantobligation (Client Default):

(@)  without limitingoraffectinganyotherrightorremedy
available toit,theSuppliershallhavetherighttosuspend
performanceoftheServicesuntiltheClientremediesthe Client
Default,andtorelyontheClientDefaulttorelieve it from
theperformanceofanyofitsobligationsineach case to
theextenttheClientDefaultpreventsordelaysthe  Supplier's
performance  of any of its obligations; the

(b) Suppliershallnotbeliableforanycostsorlosses
sustainedorincurredbytheClientarisingdirectlyor
indirectlyfromtheSupplier'sfailureordelaytoperform
any of itsobligationsassetoutinthisclause4.2;and

(€) the ClientshallreimbursetheSupplieronwrittendemand
for any costsorlossessustainedorincurredbytheSupplier
arising directlyorindirectlyfromtheClientDefault.



5. Charges and payment The Charges for the Services shall be
5.1 calculated on a fixed price basis, the amount of those charges
shall be as set out in the Terms of Engagement.

5.2 The Supplier shall invoice the Client monthly, in arrears, unless
otherwise stated in the Terms of Engagement. The Client shall pay each
invoice submitted by the Supplier within 14 days of the date of the
invoice in full and in cleared funds to a bank account nominated in
writing by the Supplier (time for payment shall be of the essence of the
Contract).

5.3 All amounts payable by the Client under the Contract are
exclusive of amounts in respect of value added tax chargeable
from time to time (VAT). Where any taxable supply for VAT
purposes is made under the Contract by the Supplier to the
Client, the Client shall, on receipt of a valid VAT invoice from the
Supplier, pay to the Supplier such additional amounts in respect
of VAT as are chargeable on the supply of the Services at the
same time as payment is due for the supply of the Services.
5.4 All amounts due under the Contract shall be paid in full without
any set-off, counterclaim, deduction or withholding (other than
any deduction or withholding of tax as required by law).
tellectual property rights
1] Intellectual Property Rights in or arising out of or in
connection with the Services (other than Intellectual Property
Rights in any materials provided by the Client) shall be owned by
the Supplier.
7Data protection and data processing

7.1 Both parties will comply with all applicable requirements of the
Data Protection Legislation. This clause 7 is in addition to, and
does not relieve, remove or replace, a party's obligations under
the Data Protection Legislation.
7.2 The parties acknowledge that for the purposes of the Data
Protection Legislation, the Client is the data controller and the
Supplier is the data processor (where Data Controller and Data
Processor have the meanings as defined in the Data Protection
Legislation).
gimitation of liability
8.1 Nothing in the Contract shall limit or exclude the Supplier's
liability for:
(a)  death or personal injury caused by its negligence, or the
(b)  negligence of its employees, agents or subcontractors;
(c)  fraud or fraudulent misrepresentation; or breach of the
terms implied by section 2 of the Supply of Goods and
Services Act 1982 (title and quiet possession) or any other
liability which cannot be limited or excluded by
applicable law.

8.2 Subject to clause 8.1, the Supplier shall not be liable to the Client,
whether in contract, tort (including negligence), for breach of
statutory duty, or otherwise, arising under or in connection with
the Contract for: (i)loss of profits, (ii) loss of sales or business (iii)
loss of agreements or contracts, (iv) loss of anticipated savings,
(v) loss of use or corruption of software, data or information, (vi)
loss of or damage to goodwill; or (vii) any indirect or
consequential loss. Subject to clause 8.1, the Supplier's total

g.3 liability to the Client, whether in contract, tort (including
negligence), breach of statutory duty, or otherwise, arising under
or in connection with
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the Contract shall be limited to the total Charges paid under that
Contract.
8.4 The terms implied by sections 3 to 5 of the Supply of Goods and
Services Act 1982 are, to the fullest extent permitted by law, excluded
from the Contract.
8.5 This clause 8 shall survive termination of the Contract.
9. Termination
9.1 Without affecting any other right or remedy available to it, either
party may terminate the Contract by giving the other party one
months' written notice.
9.2 Without affecting any other right or remedy available to it, the
Supplier may terminate the Contract with immediate effect by giving
written notice to the Client if the Client commits a material breach of
any term of the Contract and (if such a breach is remediable) fails to
remedy that breach within 14 days of the Client being notified in
writing to do so; and/or the Client fails to pay any amount due under
the Contract on the due date for payment.

9.3 Without affecting any other right or remedy available to it, the
Supplier may suspend the supply of Services under the Contract or any
other contract between the Client and the Supplier if the Client
becomes subject to any of the events listed in clause 9.2.

10. Consequences of termination

10.1 On termination of the Contract the Client shall immediately pay

to the Supplier all of the Supplier's outstanding unpaid invoices

and interest and, in respect of Services supplied but for which no
invoice has been submitted, the Supplier shall submit an invoice,

which shall be payable by the Client immediately on receipt.

10.2 Termination of the Contract shall not affect any rights, remedies,
obligations or liabilities of the parties that have accrued up to the
date of termination, including the right to claim damages in

respect of any breach of the Contract which existed at or before

the date of termination. Any provision of the Contract that

expressly or by implication is intended to come into or continue

in force on or after termination of the Contract shall remain in

full force and effect.
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11.1 Force majeure. Neither party shall be in breach of the Contract
nor liable for delay in performing, or failure to perform, any of its
obligations under the Contract if such delay or failure result from
events, circumstances or causes beyond its reasonable control.

11.2 Assignment and other dealings.

Neither party shall assign, transfer, mortgage, charge,

subcontract, declare a trust over or deal in any other manner with

any of its rights and obligations under the Contract without

the prior written consent of the other party (not to be

unreasonably withheld or delayed).

11.3 Confidentiality.

(@)  Each party undertakes that it shall not at any time disclose
to any person any confidential information concerning the
business, affairs, customers, clients or suppliers of the
other party, except as permitted by Clause 11.3(b). Each

(b) party may disclose the other party's confidential
information as may be required by law, a court of
competent jurisdiction or any governmental or regulatory
authority.



(c)  Neither party shall use the other party's confidential
information for any purpose other than to perform its
obligations under the Contract.
11.4 Entire agreement. (c)
(a)  The Contract constitutes the entire agreement between
the parties and supersedes and extinguishes all previous
waganidess, promises, assurances, 11.10
representations and understandings between them, (a)
whether written or oral, relating to its subject matter.
(b)  Each party acknowledges that in entering into the Contract
it does not rely on, and shall have no remedies in respect (b)
of any statement, representation, assurance or warranty
(whether made innocently or negligently) that is not set
out in the Contract. Each party agrees that it shall have no
claim for innocent or negligent misrepresentation based
on any statement in the Contract.
Nothing in this clause shall limit or exclude any liability for
fraud.

(c)

second Business Day after posting or at the time recorded
by the delivery service; or, if sent by email, at 9.00 am on
the next Business Day after transmission. This clause does
not apply to the service of any proceedings or other
documents in any legal action or, where applicable, any
other method of dispute resolution.

Third party rights.

Unless it expressly states otherwise, the Contract does not
give rise to any rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of the Contract. The
rights of the parties to rescind or vary the Contract are not
subject to the consent of any other person.

11.11Governing law. The Contract, and any dispute or claim (including
non-contractual disputes or claims) arising out of or in connection
with it or its subject matter or formation shall be governed by,
and construed in accordance with the law of England and Wales.

11.12)urisdiction. Each party irrevocably agrees that the courts of

11.5 Variation. Except as set out in these Conditions, no variation of
the Contract shall be effective unless it is in writing and signed by the
parties (or their authorised representatives).

11.6 Waiver. A waiver of any right or remedy under the Contract or
by law is only effective if given in writing and shall not be deemed a
waiver of any subsequent breach or default. A failure or delay by a
party to exercise any right or remedy provided under the Contract or
by law shall not constitute 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 partial
exercise of any right or remedy provided under the Contract or

by law shall prevent or restrict the further exercise of that or any

other right or remedy.

11.7 Insurance. During the term of the Contract, the Supplier shall
maintain in force a limited professional indemnity insurance and
public liability insurance. For the avoidance of doubt such insurance
policies shall not indicate any liability of the Supplier or reliance or
benefit to the Client and the Client should make its own
arrangements regarding insurance.

11.8 Severance. 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. Any modification to or
deletion of a provision or part-provision under this clause shall not
affect the validity and enforceability of the rest of the Contract.

11.9 Notices.

(a)  Any notice or other communication given to a party under
or in connection with the Contract shall be in writing and
shall be delivered by hand or by pre-paid first-class post or
other next working day delivery service at its registered
office (if a company) or its principal place of business (in
any other case); or sent by email to the address specified in
the Terms of Engagement. Any notice or other

(b) communication shall be deemed to have been received: if
delivered by hand, on signature of a delivery receipt or at
the time the notice is left at the proper address; if sent by
pre-paid first class post or other next working day delivery
service, at 9.00 am on the
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England and Wales shall have exclusive jurisdiction to settle any
dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with the Contract or its subject
matter or formation.



