
Terms	and	Conditions	

	

1. Definitions	and	Interpretation		

1.1 In	these	Terms	and	Conditions,	unless	the	
context	 otherwise	 requires,	 the	 following	
expressions	have	the	following	meanings:	

	
“Agreement”	
	
	
	
	
“Business	Day”	

Means	the	Order	Form	and	
these	Terms	and	Conditions	
and	any	schedules	or	
annexures	thereto;	
	
means	any	day	other	than	a	
Saturday,	Sunday	or	bank	
holiday;	

“Calendar	Day”	
	
“Confidential	
Information”	

means	any	day	of	the	year;	
	
means	 all	 confidential	
information	 (however	
recorded	 or	 preserved)	
disclosed	 by	 either	 party	 or	
its	 representatives	 to	 the	
other	 party	 or	 its	
representatives	 whether	
before	 or	 after	 the	 date	 of	
this	Agreement,	including	but	
not	 limited	 to	 any	
information	 that	 would	 be	
regarded	as	confidential	by	a	
reasonable	 business	 person	
relating	 to:	 (a)	 the	 business,	
affairs,	 customers,	 clients,	
suppliers,	plans,	intentions	or	
market	 opportunities	 of	
either	 party;	 and	 (b)	 the	
operations,	 processes,	
product	 information,	 know-
how,	 designs,	 trade	 secrets	
or	software	of	either	party,	in	
ether	 case	 whether	 or	 not	
such	 information	 (if	 in	
anything	 other	 than	 oral	
form)	 is	marked	 confidential	
or	not.	

“Deposit”	
	
	
	
	
“Fees”	

means	an	advance	payment	
made	to	Us	as	detailed	in	the	
Order	Form	and	payable	
pursuant	to	clause	3.3;	
	
means	the	fees	payable	for	
the	Services	as	fully	detailed	
in	the	Order	Form;	

“Month”	 means	a	calendar	month;	

	 	

“Services”	 means	the	services	which	
are	to	be	provided	by	Us	to	
You	as	specified	in	the	Order	
Form;	

“We/Us/Our”	 means	the	Service	Provider,	
Socialprise	Limited,	
registered	in	England	under	
number	10111713	&	
Socialprise	Limited	
(Bermuda)	Under	Number	
52722,	and	

“You/Your”	 means	the	Client	as	detailed	
in	the	Order	Form.	

	
1.2 Each	 reference	 in	 this	 Agreement	 to	

“writing”	 and	 any	 similar	 expression	
includes	 electronic	 communications	
whether	 sent	 by	 e-mail,	 text	 message,	
Social	Media,	fax	or	other	means.	

1.3 Each	reference	to	a	statute	or	provision	of	
a	statute	 is	a	 reference	to	that	statute	or	
provision	as	amended	or	re-enacted	at	the	
relevant	time.	

1.4 Each	 reference	 to	 “this	 Agreement”	 is	 a	
reference	to	this	Agreement	(comprising	of	
the	 Order	 Form	 and	 these	 Terms	 and	
Conditions)	 and	 each	 of	 its	 Schedules	 as	
amended	or	supplemented	at	the	relevant	
time.	

1.5 Each	reference	to	a	Schedule	is	a	reference	
to	a	schedule	to	this	Agreement.	

1.6 The	headings	used	 in	 this	Agreement	 are	
for	 convenience	 only	 and	 shall	 have	 no	
effect	 upon	 the	 interpretation	 of	 this	
Agreement.	

1.7 Each	 reference	 to	 the	 singular	 number	
shall	include	the	plural	and	vice	versa.	

1.8 Each	reference	to	any	gender	shall	include	
the	other	gender.	

1.9 References	 to	 persons	 shall	 include	
corporations.	

2. Contract	and	Term	

2.1 This	 Agreement	 governs	 the	 provision	 of	
Services	by	Us	and	embodies	the	contract	
between	Us	and	You.	 	Before	signing	 this	
Agreement,	 please	 ensure	 that	 You	 have	
read	 it	carefully.	 	 If	You	are	unsure	about	
any	part	of	this	Agreement,	please	ask	Us	
for	clarification.		

2.2 This	 Agreement	 shall	 commence	 on	 the	
Effective	 Date	 and	 shall	 continue	 for	 the	
Initial	 Term,	 unless	 terminated	 earlier	 in	
accordance	 with	 the	 terms	 of	 this	



Agreement.	

2.3 This	Agreement	shall	automatically	renew	
for	 rolling	 12-month	 periods	 (each	 a	
“Renewal	 Term”)	 at	 the	 end	 of	 the	 then	
current	Term.	

2.4 Either	party	may	terminate	this	Agreement	
at	the	end	of	the	then	current	Initial	Term	
or	the	Renewal	Term,	as	the	case	may	be,	
by	 giving	 the	 other	 party	 at	 least	 three	
months’	prior	written	notice.	

3. Fees	and	Payment	

3.1 The	 Fees	 payable	 for	 the	 Services	 are	
detailed	in	the	Order	Form.	

3.2 All	 Fees	 shown	 in	 this	 Agreement	 are	
exclusive	of	VAT.		If	the	rate	of	VAT	changes	
between	 the	 date	 of	 this	 Agreement	 and	
the	date	of	Your	payment,	We	will	adjust	
the	rate	of	VAT	that	You	must	pay.			

3.3 Before	 We	 begin	 providing	 the	 Services,	
You	 will	 be	 required	 to	 pay	 a	 Deposit	 of	
50%	of	the	total	Fees	for	the	Services.		The	
due	 date	 for	 payment	 of	 Your	 Deposit	 is	
due	the	date	the	Order	Form	is	signed.	

3.4 In	certain	circumstances,	if	the	Services	are	
cancelled,	 Your	Deposit	may	be	 refunded	
in	full	or	 in	part.	 	The	amount	due	will	be	
calculated	 based	 upon	 the	 Fees	 for	 the	
Services	 and	 the	 amount	of	work	 (if	 any)	
already	undertaken	by	Us.			

3.5 The	balance	of	the	Fees	will	be	payable	as	
follows:	25%	of	the	Fees	will	become	when	
We	 deliver	 the	 proof	 of	 concept	 and	 the	
final	25%	will	become	due	when	we	inform	
you	that	we	have	completed	the	Services.		

3.6 All	amounts	must	be	paid	within	30	days	of	
the	date	of	the	relevant	invoice.		If	You	do	
not	make	payment	to	Us	by	the	due	date	
as	shown	on	the	relevant	invoice,	We	may	
charge	You	interest	on	the	overdue	sum	at	
the	rate	of	4%	per	annum	above	the	base	
lending	rate	of	Central	Banks	from	time	to	
time.	 	 Interest	will	accrue	on	a	daily	basis	
from	 the	 due	 date	 for	 payment	 until	 the	
actual	 date	 of	 payment	 of	 the	 overdue	
sum,	 whether	 before	 or	 after	 judgment.		
You	 must	 pay	 any	 interest	 due	 when	
paying	an	overdue	sum.	

3.7 The	 provisions	 of	 sub-Clause	 3.7	 will	 not	
apply	if	You	have	promptly	contacted	Us	to	
dispute	 an	 invoice	 in	 good	 faith.	 	 No	
interest	will	accrue	while	such	a	dispute	is	
ongoing.	

4. Providing	the	Services	

4.1 We	 will	 provide	 the	 Services	 with	
reasonable	 skill	 and	 care,	 consistent	with	
best	practices	and	standards	in	the	market	

and	 in	 accordance	 with	 any	 information	
provided	by	Us	in	writing.	

4.2 We	will	begin	providing	the	Services	on	the	
Effective	 Date	 as	 detailed	 in	 the	 Order	
Form.	

4.3 We	will	 make	 every	 reasonable	 effort	 to	
complete	 the	 Services	 on	 time	 (and	 in	
accordance	 with	 the	 Order	 Form.	 	 We	
cannot,	 however,	 be	held	 responsible	 for	
any	 delays	 if	 an	 event	 outside	 of	 Our	
control	occurs.	 	 Please	 see	Clause	9.2	 for	
events	outside	of	Our	control.	

4.4 If	 We	 require	 any	 information	 or	 action	
from	You	in	order	to	provide	the	Services,	
We	 will	 inform	 You	 of	 this	 as	 soon	 as	 is	
reasonably	 possible.	 	 In	 order	 for	 us	 to	
perform	 the	 Services,	 You	 must	 ensure	
that	You:	

(i) comply	with	 all	 applicable	 laws	
and	regulations;		

(ii) comply,	 as	 soon	 as	 reasonably	
practicable,	 with	 Our	
reasonable	 requests	 for	
information	or	assistance;	

(iii) obtain	 and	 maintain	 all	
necessary	 licences,	 consents,	
and	 permissions	 necessary	 for	
the	 You	 and	 US	 to	 perform	 its	
obligations	 and	 exercise	 its	
rights	under	this	Agreement;		

4.5 If	the	information	or	action	required	of	You	
under	 sub-Clause	 4.4	 is	 delayed,	
incomplete	or	otherwise	incorrect,	We	will	
not	be	responsible	for	any	delay	caused	as	
a	result.		If	additional	work	is	required	from	
Us	to	correct	or	compensate	for	a	mistake	
made	 as	 a	 result	 of	 incomplete	 or	
otherwise	 incorrect	 information	or	action	
on	 Your	 part,	 We	 may	 charge	 You	 a	
reasonable	additional	sum	for	that	work.	

4.6 In	 certain	 circumstances,	 for	 example	
where	 there	 is	 a	delay	 in	 You	 sending	Us	
information	 or	 taking	 action	 required	
under	sub-Clause	4.4,	We	may	suspend	the	
Services	 and	 will	 inform	 You	 of	 that	
suspension	in	writing.	

4.7 In	 certain	 circumstances,	 for	 example	
where	We	encounter	a	technical	problem,	
We	may	 need	 to	 suspend	 the	 Services	 in	
order	to	resolve	the	issue.		Unless	the	issue	
is	 an	 emergency	 and	 requires	 immediate	
attention	We	will	inform	You	in	advance	in	
writing	before	suspending	the	Services.	

4.8 If	 the	 Services	 are	 suspended	 under	 sub-
Clauses	4.6	or	4.7,	You	will	not	be	required	
to	 pay	 for	 them	 during	 the	 period	 of	
suspension.	 	You	must,	however,	pay	any	



invoices	 that	 You	 have	 already	 received	
from	Us	by	their	due	date(s).	

4.9 If	 You	 do	 not	 pay	 Us	 for	 the	 Services	 as	
required	by	Clause	3,	We	may	suspend	the	
Services	until	You	have	paid	all	outstanding	
sums	due.		If	this	happens,	We	will	inform	
You	 in	 writing.	 	 This	 does	 not	 affect	 Our	
right	 to	 charge	 You	 interest	 under	 sub-
Clause	3.7.	

5. Intellectual	Property	

As	 between	 You	 and	 US,	 shall	 retain	 all	
intellectual	 property	 in	 the	 Services	 and	
any	 deliverables	 therefrom.	 	 We	 hereby	
grant	 You	 a	 worldwide,	 non-exclusive,	
royalty-free,	 transferable	 licence	 to	 use,	
reproduce,	 host,	 store,	 modify	 and	
distribute	 any	 such	 deliverables	
throughout	the	Term.		

6. Confidentiality	

6.1 During	 the	 Term,	 and	 for	 a	 period	of	 ten	
(10)	 years	 after	 termination	 of	 this	
Agreement,	 each	 party	 shall	 keep	 the	
other	 party's	 Confidential	 Information	
confidential	and	shall	not:		

 use	such	Confidential	Information	except	
for	 the	 purpose	 of	 exercising	 or	
performing	 its	 rights	 and	 obligations	
under	 or	 in	 connection	 with	 this	
Agreement	(Permitted	Purpose);	or		
	

 disclose	such	Confidential	Information	in	
whole	or	in	part	to	any	third	party,	except	
as	 expressly	 permitted	by	 this	 clause	 6.	
	

6.2 The	restriction	in	clause	6.1	does	not	apply	
to	any	use	or	disclosure	authorised	by	the	
disclosing	party	 or	 as	 required	by	 law,	 or	
any	 information	 which	 is	 already	 in,	 or	
comes	 into,	 the	 public	 domain	 otherwise	
than	 through	 a	 party’s	 unauthorised	
disclosure.	

6.3 Either	party	may	disclose	the	other	party's	
Confidential	 Information	 to	 those	 of	 its	
Representatives	 and,	 for	 the	 Client,	 the	
Authorised	Users	who	need	to	know	such	
Confidential	Information	for	the	Permitted	
Purpose,	provided	that:	

 it	 informs	 such	 persons	 of	 the	
confidential	 nature	 of	 the	 Confidential	
Information	before	disclosure;	and	

 it	 procures	 that	 such	 persons	 shall,	 in	
relation	 to	any	Confidential	 Information	
disclosed	 to	 them,	 comply	 with	 the	
obligations	set	out	in	this	clause	6.3	as	if	
they	were	a	party	to	this	Agreement,	and	
at	all	 times,	 it	 is	 liable	 for	 the	 failure	of	
any	 such	 persons	 to	 comply	 with	 the	
obligations	set	out	in	this	clause	6.	

	
6.4 Upon	termination	of	the	Agreement,	each	

party	shall:	destroy	or	return	to	the	other	
party	all	documents	and	materials	(and	any	
copies)	 containing,	 reflecting,	
incorporating	or	based	on	the	other	party's	
Confidential	 Information;	 erase	 all	 the	
other	 party's	 Confidential	 Information	
from	 computer	 and	 communications	
systems	and	devices	used	by	 it,	 including	
such	 systems	 and	 data	 storage	 services	
provided	 by	 third	 parties	 (to	 the	 extent	
technically	 and	 legally	 practicable);	 and	
certify	in	writing	to	the	other	party	that	it	
has	complied	with	the	requirements	of	this	
clause	6.4,	provided	that	a	recipient	party	
may	retain	(still	subject	to	the	obligation	of	
confidentiality)	 documents	 and	 materials	
containing,	 reflecting,	 incorporating	 or	
based	 on	 the	 other	 party's	 Confidential	
Information	to	the	extent	required	by	law	
or	 any	 applicable	 governmental	 or	
regulatory	authority.	

7. Limitation	of	Liability	

7.1 Except	 as	 expressly	 and	 specifically	
provided	in	this	Agreement,	all	warranties,	
representations,	 conditions	 and	 all	 other	
terms	of	 any	 kind	whatsoever	 implied	 by	
statute	or	common	law	are,	to	the	fullest	
extent	 permitted	 by	 applicable	 law,	
excluded	from	this	Agreement.		All	Services	
and	deliverables	therefrom	are	provided	to	
Client	on	an	“as	is	basis”.	

7.2 Nothing	 in	 this	 Agreement	 excludes	 or	
limits	 a	 party’s	 liability	 for	 death	 or	
personal	 injury	 arising	 from	 the	 party’s	
negligence,	 or	 the	 party’s	 fraud	 or	
fraudulent	misrepresentation,	or	any	other	
liability	that	cannot	be	excluded	or	limited	
by	English	&	Bermuda	law.	

7.3 Subject	to	clause	7.1	and	7.2:	

a) neither	 party	 shall	 be	 liable	 to	 the	 other	
party,	whether	 in	contract,	tort	(including	
negligence),	 breach	 of	 statutory	 duty,	 or	
otherwise,	even	if	foreseeable,	for	any	loss	
of	 profit	 or	 for	 any	 indirect,	 special,	
consequential	 or	 incidental	 losses	 or	
damages	 of	 any	 kind	 arising	 under	 or	 in	
connection	with	this	Agreement;	and	

b) each	 party’s	maximum	 aggregate	 liability	
to	the	other	party	under	or	in	connection	
with	this	Agreement,	whether	in	contract,	
tort	 (including	 negligence)	 or	 otherwise,	
shall	 in	 all	 circumstances	 be	 limited	 to	 a	
sum	equal	to	the	amount	of	the	Fees	which	
is	paid	by	You	to	Us	under	this	Agreement	
in	the	12	month	period	preceding	the	date	
the	claim	arose.	



8. Termination	

8.1 Without	 prejudice	 to	 any	 of	 its	 rights	 or	
remedies,	either	party	may	terminate	this	
Agreement	 with	 immediate	 effect	 by	
giving	written	notice	to	the	other	party	if:	

a) the	other	party	commits	a	material	breach	
of	 this	Agreement	and	 (if	 such	a	breach	 is	
remediable)	 fails	 to	 remedy	 that	 breach	
within	30	days	of	that	party	being	notified	
in	writing	to	do	so;	

b) the	other	party	takes	any	step	or	action	in	
connection	with	its	entering	administration,	
provisional	 liquidation	 or	 any	 composition	
or	 arrangement	 with	 its	 creditors	 (other	
than	in	relation	to	a	solvent	restructuring),	
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	action	is	
taken	in	another	jurisdiction,	in	connection	
with	 any	 analogous	 procedure	 in	 the	
relevant	jurisdiction;	

c) the	 other	 party	 suspends,	 or	 threatens	 to	
suspend,	or	ceases	or	threatens	to	cease	to	
carry	 on	 all	 or	 a	 substantial	 part	 of	 its	
business;	or	

d) the	 other	 party's	 financial	 position	
deteriorates	 to	 such	 an	 extent	 that	 in	 the	
terminating	 party's	 opinion	 the	 other	
party's	 capability	 to	 adequately	 fulfil	 its	
obligations	under	this	Agreement	has	been	
placed	 in	 jeopardy.	
	

8.2 On	termination	or	expiry	of	this	Agreement	
for	any	reason:	

a) all	 license’s	granted	under	 this	Agreement	
shall	immediately	terminate;		

b) 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	Agreement	which	existed	at	
or	before	the	date	of	termination	shall	not	
be	affected	or	prejudiced;	

c) any	 provision	 of	 this	 Agreement	 that	
expressly	 or	 by	 implication	 is	 intended	 to	
come	 into	or	continue	 in	 force	on	or	after	
termination	 or	 expiry	 of	 this	 Agreement	
shall	remain	in	full	force	and	effect.	

	

9. General	

9.1 Counterparts.	 This	 Agreement	 may	 be	
signed	in	two	(2)	counterparts	and	by	the	
exchange	 of	 signature	 pages	 by	 email	 or	
other	 electronic	 means	 with	 the	 original	
signatures	to	be	sent	to	each	party.		Each	
such	 counterpart	 will	 be	 an	 original	 and	
together	 will	 constitute	 but	 one	 and	 the	
same	document.	

9.2 Force	 majeure.	 Neither	 party	 shall	 be	 in	
breach	 of	 this	 Agreement	 nor	 liable	 for	
delay	in	performing,	or	failure	to	perform,	
any	of	its	obligations	under	this	Agreement	
if	such	delay	or	failure	result	from	events,	
circumstances	 or	 causes	 beyond	 its	
reasonable	 control.	 If	 the	period	of	delay	
or	 non-performance	 continues	 for	 one	
month,	 either	 party	 may	 terminate	 this	
Agreement	 by	 giving	 five	 Business	 Days’	
written	notice	to	the	affected	party.	

9.3 Assignment.	 You	 acknowledge	 that	 we	
may	 assign	 or	 subcontract	 the	 Services	
and/or	this	Agreement	in	whole	or	part	at	
Our	sole	discretion.	

9.4 No	 agency.	Nothing	 in	 this	 Agreement	 is	
intended	 to	 or	 shall	 operate	 to	 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.	

9.5 Entire	 Agreement.	 This	 Agreement	
constitutes	the	entire	Agreement	between	
the	 parties	 and	 supersedes	 and	
extinguishes	 all	 previous	 Agreements,	
promises,	 assurances,	 warranties,	
representations	 and	 understandings	
between	 them,	 whether	 written	 or	 oral,	
relating	to	its	subject	matter.	

9.6 Waiver.		A	waiver	of	any	right	or	remedy	is	
only	effective	 if	 given	 in	writing	and	shall	
not	be	deemed	a	waiver	of	any	subsequent	
breach	 or	 default.	 A	 delay	 or	 failure	 to	
exercise,	or	the	single	or	partial	exercise	of,	
any	right	or	remedy	shall	not	waive	that	or	
any	 other	 right	 or	 remedy,	 or	 prevent	 or	
restrict	the	further	exercise	of	that	or	any	
other	right	or	remedy	

9.7 Severance.	 If	 any	 provision	 or	 part-
provision	of	this	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.	

9.8 Notices.		Any	notice	required	or	permitted	
to	be	given	by	any	party	to	the	other	party	
under	 this	 agreement	 shall	 be	 in	 writing	
addressed	 to	 the	 relevant	 party	 at	 its	
address	stated	in	the	Order	Form	or	at	such	
other	address	as	may	at	the	relevant	time	
have	been	notified	pursuant	to	this	clause	
9.8	and	shall	be	delivered	by	hand	or	sent	
by	 registered	 or	 recorded	 delivery	 post.	
Where	 given	 by	 registered	 or	 recorded	
delivery	post	such	notice	shall	be	deemed	
to	 be	 served	 48	 hours	 after	 posting	 and	
proof	 that	 the	 envelope	 containing	 the	
notice	was	properly	addressed	and	prepaid	
shall	 be	 sufficient	 evidence	 of	 service.	



Notice	 given	 by	 hand	 shall	 be	 deemed	
served	immediately.	

9.9 Third	 party	 rights.	 No	 one	 other	 than	 a	
party	 to	 this	 Agreement	 shall	 have	 any	
right	to	enforce	any	of	its	terms.	

9.10 Conflict.		In	the	event	of	a	conflict	between	
the	terms	in	the	Order	Form,		these	Terms	
and	 Conditions	 and	 the	 Schedules,	 the	
Order	 Form	 shall	 take	 precedence	

followed	 by	 these	 Terms	 and	 Conditions	
followed	by	the	Schedules.	

9.11 Law	and	Jurisdiction.	This	agreement	shall	
be	 governed	 by	 and	 construed	 in	
accordance	with	 the	 laws	of	 England	and	
Bermuda	 to	 which	 each	 of	 the	 parties	
hereto	irrevocably	submits	to	the	exclusive	
jurisdiction	 of	 the	 English	 and	 Bermuda	
Courts.	

	

10. Additional	Charges			

 
“Per	Hour	
Support”	

	
	
	
	
“Outside	Business	
Hours	-	Support”	

Billed	for	any	support	
services	required	by	
Socialprise	at	the	fixed	rate	
of	$200	per	hour	(during	
business	hours)	
	
Billed	for	any	support	
services	required	by	
Socialprise	at	the	fixed	rate	
of	$300	per	hour	(during	
business	hours)	
	

“Design	Services”	
	
	
	
	
	
“Review	Round”	
	
	
	
	
“Development	
Charge”	

Billed	for	any	Design	services	
required	by	Socialprise	at	
the	fixed	rate	of	$170	per	
hour	(during	business	hours)	
	
	
Billed	for	any	Design	services	
required	by	Socialprise	at	
the	fixed	rate	of	$170	per	
hour	(during	business	hours)	
	
Unless	otherwise	agreed	for	
any	Development	charges	
required	from	Socialprise	at	
the	fixed	rate	of	$300	per	
hour	(during	business	hours)	
	

 


