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BACKGROUND: 
These T&Cs shal l  apply to the provis ion of  Copywrit ing,  Content
Creat ion and Mentor ing Services provided by Zoe Barnett  t/a Zo
Connected of  57 St  Ann's  Road,  Middlewich,  Cheshire,  CW10 9BY
(“Zo Connected” ,  “Us” )  to business customers .  These T&Cs were last
updated on 6th June 2023.  

Definit ions and Interpretation
1 .1     In  these T&Cs,  unless the context  otherwise requires,  the
fol lowing expressions have the fol lowing meanings:
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“Introduction Email”
means the document detai l ing the
Cl ient ’s  request  to acquire the
Services from Zo Connected
including detai ls  of  the process,
Fees,  t imescales and any relevant
informat ion required to undertake
the Services .  

Upon acceptance of  the
Introduct ion Email  the Service wi l l
be subject  to these T&Cs;  

“Business Day”
means,  any day (other than a
Saturday or  Sunday)  on which
ordinary banks are open for  their
ful l  range of  normal business in
England;  

“Cl ient”
means the indiv idual  or  business
that  requires the Services subject
to these T&Cs and the
Introduct ion Email  and includes
reference to you and your ;
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“Confidential  Information”
means,  in  relat ion to ei ther  party ,
informat ion which is  d isclosed to
that  party by the other party
pursuant to or  in  connect ion with
these T&Cs (whether oral ly  or  in
wri t ing or  any other medium, and
whether or  not  the informat ion is
expressly stated to be
conf ident ial  or  marked as such) ;

“Mentoring Call”
means a pre-booked cal l  to
discuss and advice and
suggest ions in relat ion to your
company market ing strategy;  
“Ad-hoc Services”
means any services provided to
you on an as and when needed
basis ;  

“Project”
means the Services requested by
you detai led within the
Introduct ion Email  or  agreed upon
between the Part ies in  wr i t ing;

“Retainer”
means any other Services
requested by you are carr ied out
on a monthly basis  unt i l
terminated by ei ther  party ;  

“Graphics”
means any graphic designed by
Zo Connected whether in  Canva or
otherwise;
 
“Services”
means the services provided by
Zo Connected as detai led in the
Introduct ion Email  along with any
further requests made in wr i t ing
for  addit ional  work which wi l l  be
subject  to these T&Cs;  

“ intellectual  property”
means (a)  any and al l  r ights in  any patents ,  t rade marks,  service marks,
registered designs,  appl icat ions (and r ights to apply for  any of  those
r ights) ,  t rade,  business and company names,  internet domain names and
e-mail  addresses,  unregistered trade marks and service marks,
copyr ights ,  database r ights ,  know-how, r ights in  designs and invent ions;
(b)  r ights under l icences,  consents,  orders,  statutes or  otherwise in
relat ion to a r ight  in  paragraph (a) ;
(c )  r ights of  the same or  s imi lar  effect  or  nature as or  to those in
paragraphs (a)  and (b)  which now or in  the future may subsist ;  and
(d)  the r ight  to sue for  past  infr ingements of  any of  the foregoing r ights .  
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1 .2     Unless the context  otherwise requires,  each reference in these
T&Cs to “wr i t ing” ,  and any cognate expression,  includes a reference to
any communicat ion effected by electronic or  facsimile transmission or
s imilar  means;  a  statute or  a provis ion of  a statute is  a  reference to that
statute or  provis ion as amended or  re-enacted at  the relevant t ime;
“ these T&Cs”  is  a  reference to these T&Cs and the Introduct ion Email  as
amended or  supplemented at  the relevant t ime;  a  Clause or  paragraph
is a reference to a Clause of  these T&Cs;  and a "party"  or  the "Part ies"
refer  to the part ies to these T&Cs.  

1 .3     The headings used in these T&Cs are for  convenience only and
shal l  have no effect  upon the interpretat ion of  these T&Cs.

1 .4     Words impart ing the s ingular  number shal l  include the plural  and
vice versa .

2.       Booking Process
2.1     After  in i t ia l  d iscussions you wi l l  be provided with an Introduct ion
Email  detai l ing the Services requested.  After  reading the Introduct ion
Email  you wi l l  be required to conf i rm you have read these T&Cs and
accept the same.  Any Services undertaken by Us wi l l  be provided
subject  to these T&Cs unless not i f ied otherwise.

2 .2     In  accept ing these T&Cs,  and making the relevant payment,  you
wil l  be agreeing for  Us to provide the Services to you unt i l  terminat ion
of the Services in accordance with Clause 7 .  

3.       Provision of  the Services 
3.1     Zo Connected shal l  provide the Services in accordance with the
Introduct ion Email  and any further emai l  communicat ion sent to you.
Such Services wi l l  be provided with reasonable ski l l  and care,
commensurate with prevai l ing standards in the Copywrit ing,  Content
Creat ion and Mentor ing industry in  the United Kingdom.

3 .2     Zo Connected shal l  be responsible for  ensur ing that  i t  compl ies
with al l  statutes,  regulat ions,  byelaws,  standards,  codes of  conduct and
any other rules relevant to the provis ion of  the Services .

3 .3     Zo Connected shal l  use al l  reasonable endeavours to
accommodate any reasonable amendments to these Services on the
fol lowing basis :
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3.3 .1  When avai lable you wi l l  be provided with a f i rst  vers ion document .
This  wi l l  be your opportunity for  any reasonable amendments,  which do
not change the scope of  work,  to be requested.  You must deal  with any
amendment requests promptly and in any event within 7 days.  

3 .3 .2  Thereafter ,  and once any amendments are made,  you wi l l  be
provided with a second vers ion.  

3 .3 .3  Only minor tweaks wi l l  be permitted to the second vers ion
detai led at  3 .3 .2  above.  Any amendments over and above this  wi l l  be
subject  to addit ional  fees as quoted by Zo Connected.

3 .4    Zo Connected is  not  a qual i f ied expert  in  every industry they
provide Services for .  I t  is  therefore your sole responsibi l i ty  to check the
factual  accuracy of  the Services and ensure there are no omissions.

3 .5     Zo Connected shal l  not  be l iable for  any images,  content or
intel lectual  property suppl ied to i t  by you I f  any consents,  l icences or
other permissions are needed from any th ird part ies i t  shal l  be your
responsibi l i ty  to obtain the same in advance of  the provis ion of  the
Services (or  the relevant part  thereof) .  Zo Connected wi l l  not  be held
responsible for  any contravent ions that  go against  GDC, ASA guidel ines
or any other regulatory bodies .  I t  is  your responsibi l i ty  to check that  the
compliance standards are met .  Zo Connected wi l l  do our best  to stay up
to date and provide guidance on compl iance.

3 .6    Whi lst  Zo Connected wi l l  t ry  to opt imise wri t ten content for
search engine purposes,  we do not warrant  that  th is  effort  wi l l  in  any
way guarantee results .  Zo Connected cannot be held responsible for
any changes to the posit ion of  your website in  the search engine results
or  reach in response to a part icular  search.  

Where the Services include Graphics 
3.7    Zo Connected wi l l  endeavour to use appropr iate graphics and
images,  where appl icable,  however they take no responsibi l i ty  for  any
var iat ion in resolut ion in the course of  providing the Services .  

3 .8    Graphics wi l l  be provided to you by means of  shar ing within the
Canva platform.  I t  is  your responsibi l i ty  to ensure that  the formats are
suff ic ient  for  your needs.
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3.9    Upon handover i t  is  your responsibi l i ty  to ensure the same is
saved and secured.  Zo Connected is  unable to store designs indef in i tely
and accordingly offers no responsibi l i ty  for  stor ing the same upon the
f i les being passed to you.

Where the Services include a Mentoring Call  
3.10  You may book a Mentor ing Cal l  us ing an onl ine calendar
schedul ing tool .  This  wi l l  be provided to you upon request  or  in  emai l
correspondence.  Ful l  payment is  required at  the t ime of  schedul ing the
Mentor ing Cal l .

3 .11     Upon payment of  the Fee for  the Mentor ing Cal l  you wi l l  receive:

3 .11 .1      a  Zoom l ink to enable the Mentor ing Cal l  to take place
electronical ly ;  and

3.11 .2      a  quest ionnaire for  you to complete.  This  quest ionnaire must
be completed and returned 48 hours pr ior  to the Mentor ing Cal l .  In  the
event that  the completed quest ionnaire is  not  provided Zo Connected
reserves their  r ight  to cancel  the Mentor ing Cal l  and no refund of  the
payment made wi l l  be given.  

3 .12    In  the event that  you seek to cancel  a Mentor ing Cal l  in  wr i t ing:

3 .12 .1      in  excess of  48 hours not ice pr ior  to the Mentor ing Cal l  date
and t ime you wi l l  ent i t led to a ful l  refund of  the Fee paid;

3 .12 .2      less than 48 hours not ice pr ior  to the Mentor ing Cal l  date and
t ime you wi l l  forfei t  the Fee paid .

3 .13  In  the event that  you seek to reschedule a Mentor ing Cal l  you may
do so on the fol lowing basis :

3 .13 .1      f ree of  charge with more than 48 hours not ice in wr i t ing
provided which the Mentor ing Cal l  is  rescheduled to a date no more
than 14 days in future.  In  such s i tuat ion a Mentor ing Cal l  may only be
rescheduled once;  or

3 .13 .2      less than 48 hours not ice pr ior  to the Mentor ing Cal l  date and
t ime you wi l l  forfei t  the Fee paid .  



Zo Connected  |  Copy & Content |  078735 92427 |  hello@zoconnected.com

3.14  Zo Connected may cancel  a Mentor ing t ime and date in the
fol lowing circumstances:

3 .14 .1     We are not  avai lable;

3 .14 .2     An event descr ibed in Clause 14 occurs and cont inues for  more
than 90 days.  

3 .15  In  the event that  Zo Connected cancels a Mentor ing Cal l  in
accordance with sub-Clause 3 .14 we wi l l  provide alternat ive dates
within the proceeding 14 days.  I f  you are unavai lable for  those
alternat ive dates you wi l l  be refunded the Fee paid .  

4.       Your Obligations
4.1     You shal l  use al l  reasonable endeavours to provide al l  pert inent
informat ion to Zo Connected that  is  necessary for  the provis ion of  the
Services .  In  the event that  you fa i l  to provide the required informat ion
by the date specif ied in Clause 4 .2  Zo Connected wi l l  not  be
responsible for  any delays in the Services being completed.  

4 .2     Zo Connected may from t ime to t ime require your input or
feedback on the Services .  You shal l  use al l  reasonable endeavours to
respond with the required feedback within 5 Business Days.

4 .3     Zo Connected shal l  not  be l iable for  any images,  content or
intel lectual  property suppl ied to i t  by you.  I f  any consents,  l icences or
other permissions are needed from any th ird part ies i t  shal l  be your
responsibi l i ty  to obtain the same in advance of  the provis ion of  the
Services (or  the relevant part  thereof) .

5.0.    Deposits ,  Fees and Payment
5.1     In  considerat ion of  the Services :
         
5 .1 .1  for  Project  you wi l l  be required to pay a 50% deposit  pr ior  to the
Services commencing.  The remaining 50% balance wi l l  be due upon
del ivery or  when you are invoiced for  the same;  

5 .1 .2  where they are provided by means of  Retainer payment is  required
monthly in  advance.  Invoices wi l l  be sent to you on or  around the 1st
day of  each calendar month.  Payment of  the invoice is  due with 7 days.
Zo Connected reserves their  r ight  to cease working on the Services
unt i l  such t ime as payment of  our invoice is  received;  
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5.1 .3     where they are provided by means of  Ad-hoc Services you wi l l
be bi l led at  the end of  each relevant calendar month.  Payment is  due
within 7 days of  the invoice date;  

5 .1 .4     where they are provided by means of  Mentor ing Cal l  ful l
payment is  required upfront .  

5 .2     Any banking or  payment Fee,  whether sending or  receiv ing,  wi l l  be
your sole responsibi l i ty .

5 .3     Al l  payments required to be made shal l  be made in GBP in cleared
funds to such bank,  or  in  the case of  a Mentor ing Cal l  by means of
electronic payment,  which Zo Connected may from t ime to t ime
nominate,  without any set-off ,  withholding or  deduct ion except such
amount ( i f  any)  of  tax as you are required to deduct or  withhold by law.  

5 .4     Al l  payments made under these T&Cs shal l  be expressly exclusive
of value added tax .  Zo Connected is  not ,  at  th is  t ime VAT registered.  In
the event that  VAT registrat ion is  necessary we wi l l  not i fy  you or  the
same in wr i t ing.  

5 .5     Without prejudice to sub-Clause 7 .5 .1  ( terminat ion for  non-
payment) ,  any sums which remain unpaid shal l  incur interest  on a dai ly
basis  at  8% above the base rate of  the Bank of  England from t ime to
t ime unt i l  payment is  made in ful l  of  any such outstanding sums.  This
provis ion shal l  not  apply to payments disputed in good fa i th .

5 .6    Zo Connected reserves the r ight  to be paid on an indemnity basis
any costs incurred in recover ing any money due under these T&Cs (and
the costs of  recover ing such costs)  including administrat ive costs and
any costs incurred with lawyers or  debt col lect ion agencies .
Administrat ive costs may include the cost  of  employing the staff
concerned and the overheads attr ibutable to them for  the t ime spent .

5 .7     Where Ad-hoc Services are provided in the event of  late or  non
payment Zo Connected reserves the r ight  not  to carry-out any further
Services on your behalf .

5 .8    For  al l  services,  with the except ion of  Projects ,  we may,  upon 30
days wri t ten not ice increase any Fees quoted to you.  
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6.       Zo Connected Status 
6.1     Zo Connected shal l  at  al l  t imes be an independent contractor  and
their  work act iv i t ies ,  and methods,  along with any Consultant(s )
engaged by them on the Services shal l  at  al l  t imes be exclusively for  Zo
Connected to determine,  supervise,  d i rect  and control .  You shal l  not
seek to supervise,  d i rect  or  control  Zo Connected or  any Consultants in
the provis ion of  the Services nor shal l  you have any r ight  to do so.

6 .2     Zo Connected shal l  at  al l  t imes be exclusively responsible for
organis ing,  and ent i t led to organise,  where,  when,  how and in what
order the work is  done but shal l  l ia ise with you to ensure that  due
account is  taken of  the impact of  the t iming of  the work to be
performed by you and any other contractors ,  consultants and s imilar
th ird part ies also engaged by you.

6 .3    Zo Connected in i ts  complete discret ion on one or  more occasions
may subst i tute any Consultant  for  themself  or  for  any other Consultant
engaged on the Services or  may engage any addit ional  Consultant
provided that  any Consultant  chosen by Zo Connected has the requis i te
ski l ls  and exper ience to perform the work .  Zo Connected shal l  use al l
reasonable endeavours to avoid or  minimise such changes or  addit ions
and to consult  with you beforehand about any such proposed change in
engagement of  persons carry ing out the Services .  However Zo
Connected shal l  in  any event provide such a subst i tute or  addit ion
where the provis ion of  the Services is  unduly delayed by absence due
to incapacity or  for  any other reason upon not i f icat ion by you (or  your
representat ive)  that  a delay is  unacceptable or  where i t  is  otherwise
necessary to provide such a subst i tute or  addit ion.  you shal l  only be
ent i t led to refuse to accept any Consultant  i f  in  your reasonable opinion
they are not  suitable due to lack of  sk i l ls ,  or  exper ience.

6 .4    Any act  or  omission of  any Consultant  shal l ,  for  the purposes of
these T&Cs,  be deemed to be an act  or  omission of  Zo Connected.

6 .5    Whenever possible and pract icable,  Zo Connected shal l  use their
own equipment,  mater ials  and resources to carry out  the Services .

6 .6    Zo Connected is  not  obl iged to make i ts  Services avai lable except
for  the performance of  i ts  obl igat ions under the Introduct ion Email .  The
engagement and appointment of  Zo Connected under these T&Cs to
provide the Services does not  create any mutual  obl igat ions on ei ther
party to offer  or  accept any further contract ,  engagement or  services .
No cont inuing relat ionship shal l  hereby be created or  impl ied.
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7.       Term and Termination  
7 .1     These T&Cs shal l  enter  into force upon your acceptance of  the
same.  Your acceptance shal l  take place:

7 .1 .1     by means of  you conf i rming your acceptance of  the same;  or

7 .1 .2     you making payment of  a  deposit  or  invoice.  

7 .2    These T&Cs,  upon acceptance,  shal l  cont inue for  3  ( three)  calendar
months ( “ the In i t ia l  Term”) .  Thereafter  they shal l  cont inue on a rol l ing
three monthly basis .

7 .3    Terminat ion wi l l  occur :

7 .3 .1     in  the case of  Project  once the Project  has completed or  where
you fa i l  to provide feedback on any Project  with in 90 days or  in
accordance with sub-Clauses 7 .4  and 7 .5 ;

7 .3 .2     in  the case of  a Mentor ing Cal l  upon complet ion of  the
Mentor ing Cal l  or  in  accordance with sub-Clauses 7 .4  and 7 .5 .

7 .3 .3     in  the case of  a Retainer or  Ad-hoc Services upon complet ion or
in accordance with sub-Clauses 7 .4  or  7 .5 .  

7 .4    E i ther  party may terminate the agreement at  any t ime by giv ing to
the other not  less than 28 Calendar days wr i t ten not ice.

7 .5     Without prejudice to any other r ight  or  remedy avai lable to i t ,
e i ther  party may terminate these T&Cs forthwith by giv ing wri t ten
not ice to the other party in  the fol lowing circumstances:

7 .5 .1     any sum owing to that  party by the other party under any of  the
provis ions of  these T&Cs is  not  paid in accordance with Clause 5 ;  

7 .5 .2     the other party commits any other breach of  any of  the
provis ions of  these T&Cs and,  i f  the breach is  capable of  remedy,  fa i ls
to remedy i t  with in 10 Business Days after  being given wri t ten not ice
giv ing ful l  part iculars of  the breach and requir ing i t  to be remedied;

7 .5 .3     an encumbrancer takes possession,  or  where the other party is  a
freelancer ,  a  receiver  is  appointed,  of  any of  the property or  assets of
that  other party ;
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7.5 .4     the other party makes any voluntary arrangement with i ts
creditors or ,  being a freelancer ,  becomes subject  to an administrat ion
order (with in the meaning of  the Insolvency Act 1986) ;

7 .5 .5     the other party ,  being an indiv idual  or  f i rm,  has a bankruptcy
order made against  i t  or ,  being a company goes into l iquidat ion (except
for  the purposes of  bona f ide amalgamation or  re-construct ion and in
such a manner that  the company result ing therefrom effect ively agrees
to be bound by or  assume the obl igat ions imposed on that  other party
under th is  Agreement) ;

7 .5 .6    anything analogous to any of  the foregoing under the law of  any
jur isdict ion occurs in  relat ion to the other party ;

7 .5 .7     that  other party ceases,  or  threatens to cease,  to carry on
business;  or

7 .5 .8    control  of  that  other party is  acquired by any person or
connected persons not  having control  of  that  other party on the date of
this  Agreement .  For  the purposes of  th is  Clause 7 ,  “control”  and
“connected persons”  shal l  have the meanings ascr ibed thereto by
Sect ions 1124 and 1122 respect ively of  the Corporat ion Tax Act  2010.

7 .6    For  the purposes of  sub-Clause 7 .4 .2 ,  a  breach shal l  be considered
capable of  remedy i f  the party in  breach can comply with the provis ion
in quest ion in al l  respects .

Upon the termination or  expiry of  these T&Cs for  any reason:
7.6    any sum owing by you shal l  become immediately due and
payable.  Where Services are carr ied out on Retainer or  Ad-hoc Services
basis  you wi l l  remain l iable for  remainder of  the month in which you
terminated the Services,  plus where the Services are terminated after
the 1st  of  the month for  the fol lowing month.  In  the case of  a Project
you wi l l  be l iable for  the ful l  amount of  the Project .  

7 .7     a l l  l icences granted to Zo Connected by you in any cl ient
mater ials  shal l  terminate immediately .

7 .8    each party shal l  (except to the extent referred to in  Clause 12)
immediately cease to use,  e i ther  directly or  indirectly ,  any Conf ident ial
Informat ion belonging to the other party and shal l  at  the other party ’s
request ,  e i ther  promptly return or  destroy al l  such Conf ident ial
Informat ion in i ts  possession and/or control ;
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7.9 al l  Clauses which,  e i ther  expressly or  by their  nature,  relate to the
per iod after  the expiry or  terminat ion of  these T&Cs shal l  remain in ful l
force and effect ;

7 .10 terminat ion shal l  not  affect  or  prejudice any r ight  to damages or
other remedy which the terminat ing party may have in respect of  the
event giv ing r ise to the terminat ion or  any other r ight  to damages or
other remedy which any party may have in respect of  any breach of
these T&Cs which existed at  or  before the date of  terminat ion;  and

7.11  subject  as provided in th is  Clause 7 and except in  respect of  any
accrued r ights neither party shal l  be under any further obl igat ion to the
other .

8       L iabil i ty  
8.1     Zo Connected (as an “ Indemnify ing party” )  hereby undertakes to
indemnify you (as an “ Indemnif ied party” )  and to keep you at  al l  t imes
ful ly  indemnif ied from and against  al l  losses ar is ing as a result  of  any
act ion or  cla im from your use,  possession or  ownership of  any and al l
mater ials  created by Zo Connected in the course of  providing the
Services const i tutes an infr ingement of  any Intel lectual  Property Rights
belonging to a th i rd party .

8 .2     You (as an “ Indemnify ing party” )  hereby undertakes to indemnify
Zo Connected (as an “ Indemnif ied party” )  and to keep Zo Connected at
al l  t imes ful ly  indemnif ied from and against  al l  losses ar is ing as a result
of  any act ion or  cla im against  Zo Connected for  the use of  any cl ient
mater ials  made avai lable by you in the course of  providing the Services
which const i tutes an infr ingement of  any Intel lectual  Property Rights
belonging to a th i rd party .

8 .3     In  the event of  an act ion or  cla im ar is ing as under sub-Clauses 8 .1
or  8 .2 ,  the Indemnify ing party shal l  have complete control  over the
l i t igat ion and/or sett lement of  the act ion or  cla im and shal l  keep the
Indemnif ied party ful ly  informed of  the same at  reasonable intervals .

8 .4     In  the event of  an act ion or  cla im ar is ing as under sub-Clauses 8 .1
or  8 .2 ,  the Indemnif ied party shal l :

8 .4 .1     Not i fy  the Indemnify ing party immediately in  wr i t ing upon
becoming aware of  the act ion or  cla im;
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8.4 .2     Make no admissions or  attempt any sett lements of  the act ion or
cla im without the express wr i t ten consent of  the Indemnify ing party ;

8 .4 .3     Provide the Indemnify ing party with al l  reasonable informat ion
and assistance reasonably required by the Indemnify ing party ,  at  the
Indemnify ing party ’s  cost ,  with respect to the act ion or  cla im;  and

8.4 .4    Al low the Indemnify ing party complete control  over the l i t igat ion
and/or sett lement of  the act ion or  cla im.

9.       Warranties
9.1     Each party hereby warrants to the other that  i t  has the ful l  power
and author i ty to enter  into these T&Cs and to perform i ts  respect ive
obl igat ions hereunder .

9 .2     Zo Connected represents ,  warrants ,  undertakes,  and agrees that
al l  content produced by Zo Connected in the course of  providing the
Services shal l  be or ig inal  (save to the extent that  i t  incorporates any
cl ient  mater ials ) ,  and shal l  not  infr inge any Intel lectual  Property Rights
belonging to a th i rd party .

9 .3     your represent ,  warrant ,  undertake and agree with Zo Connected
that  al l  c l ient  mater ials  shal l  not ,  under the laws of  England and Wales,
be obscene,  blasphemous,  offensive to rel ig ion,  or  defamatory of  any
person and shal l  not  contain any mater ial  that  has been obtained in
violat ion of  the Data Protect ion Act  2018,  the Freedom of Informat ion
Act 2000,  the Regulat ion of  Invest igatory Powers Act  2000,  the Pr ivacy
and Electronic Communicat ions (EC Direct ive)  Regulat ions 2003,  the
Off ic ial  Secrets Act  1989,  or  any s imi lar  domest ic legislat ion and
nothing contained in the Required Mater ials  or  other Cl ient  Mater ials
wi l l ,  i f  publ ished,  const i tute a contempt of  court .

10.     L imitation of  Liabil i ty
10.1    Subject  to sub-Clause 9 .2 ,  neither party shal l  be l iable to the
other for  any loss of  prof i t ,  indirect ,  special  or  consequent ial  loss or
damages.

10.2   Nothing in these T&Cs shal l  exclude or  l imit  e i ther  party ’s  l iabi l i ty
for  death or  personal  in jury result ing from i ts  negl igence,  f raud or
fraudulent misrepresentat ion,  any breach of  Clause 9 the indemnit ies in
sub-Clauses 9 .1  and 9 .2 ,  or  other form of  l iabi l i ty  that  cannot be
excluded or  l imited by law.
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10.3 Subject  to sub-Clause 10.1  and 10.2 ,  each party ’s  total  l iabi l i ty  to
the other in  respect of  any cla ims ar is ing out of ,  or  in  connect ion with
these T&Cs whether in  contract ,  tort  ( including negl igence) ,  breach of
statutory duty or  otherwise,  shal l  not  exceed:

10.3 .1     in  the case of  the Services being provided on a Retainer or  Ad-
hoc Basis  the total  sums paid or  payable by you for  the Services
provided in one calendar month;  or

10.3 .2     in  the case of  the Services being provided on a Project  or
Mentor ing Cal l  basis ,  the total  sums paid or  payable by you for  the
Services .

11.     Data Protection
All  personal  informat ion that  Zo Connected may use wi l l  be col lected,
processed,  and held in accordance with the provis ions of  the Data
Protect ion Act  2018,  the UK General  Data Protect ion Regulat ion
(“UKGDPR”)  and your r ights under the UKGDPR and any adaptat ion of
the same which the UK implements .

12.     Confidential ity
12 .1   Each party shal l ,  at  al l  t imes dur ing the cont inuance of  the
Agreement and for  2  years after  i ts  terminat ion:

12 .1 .1     keep conf ident ial  al l  Conf ident ial  Informat ion;
12 .1 .2     not  disclose any Conf ident ial  Informat ion to any other party ;
12 .1 .3     not  use any Conf ident ial  Informat ion for  any purpose other than
as contemplated by and subject  to the terms of  the Agreement ;
12 .1 .4     not  make any copies of ,  record in any way or  part  with
possession of  any Conf ident ial  Informat ion;  and
12.1 .5     ensure that  none of  i ts  d irectors ,  off icers ,  employees,  agents,
sub-contractors or  advisers does any act  which,  i f  done by that  party ,
would be a breach of  the provis ions of  sub-Clauses 12 .1 .1  to 12 .1 .4
above.

12 .2   E i ther  party may:

12 .2 .1     d isclose any Conf ident ial  Informat ion to :

12 .2 .1 .1   any sub-contractor  or  suppl ier  of  that  party ;

12 .2 .1 .2   any governmental  or  other author i ty  or  regulatory body;  or
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12 .2 .1 .3    any employee or  off icer  of  that  party or  of  any of  the
aforementioned persons,  part ies or  bodies;

to such extent only as is  necessary for  the purposes contemplated by
the Agreement ( including,  but  not  l imited to,  the provis ion of  the
Services) ,  or  as required by law.  In  each case that  party shal l  f i rst
inform the person,  party or  body in quest ion that  the Conf ident ial
Informat ion is  conf ident ial  and (except where the disclosure is  to any
such body under sub-Clause 12 .2 .1 .2  or  any employee or  off icer  of  any
such body)  obtain ing and submitt ing to the other party a wr i t ten
conf ident ial i ty  undertaking from the party in  quest ion.  Such undertaking
should be as nearly as pract icable in the terms of  th is  Clause 12 ,  to
keep the Conf ident ial  Informat ion conf ident ial  and to use i t  only for  the
purposes for  which the disclosure is  made;  and

12.2 .2    use any Conf ident ial  Informat ion for  any purpose,  or  disclose i t
to any other person,  to the extent only that  i t  is  at  the date of  the
Agreement,  or  at  any t ime after  that  date becomes,  publ ic  knowledge
through no fault  of  that  party .  In  making such use or  disclosure,  that
party must not  disclose any part  of  the Conf ident ial  Informat ion which
is  not  publ ic  knowledge.

12 .3    The provis ions of  th is  Clause 12 shal l  cont inue in force in
accordance with their  terms,  notwithstanding the terminat ion of  the
Services .

13.     Data Processing
14 .1   In  th is  Clause 13,  “personal  data” ,  “data subject” ,  “data control ler” ,
“data processor” ,  and “personal  data breach”  shal l  have the meaning
def ined in Art icle 4 of  the UK GDPR.

13 .2   The Part ies hereby agree that  they shal l  both comply with al l
appl icable data protect ion requirements set  out  in  the Data Protect ion
Legislat ion.  This  Clause 13 shal l  not  rel ieve ei ther  party of  any
obl igat ions set  out  in  the Data Protect ion Legislat ion and does not
remove or  replace any of  those obl igat ions .

13 .3   For  the purposes of  the Data Protect ion Legislat ion and for  th is
Clause 13,  the Cl ient ,  namely you is  the “Data Control ler”  and “Zo
Connected” is  the “Data Processor” .
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13 .4 The type(s)  of  personal  data,  the scope,  nature and purpose of  the
processing,  and the durat ion of  the processing wi l l  be provided to you
and Ent i t led “Data Processing Schedule” .

13 .5  The Data Control ler  shal l  ensure that  i t  has in place al l  necessary
consents and not ices required to enable the lawful  t ransfer  of  personal
data to the Data Processor for  the purposes descr ibed in the
Introduct ion Email  and these T&Cs.

13 .6 The Data Processor shal l ,  with respect to any personal  data
processed by i t  in  relat ion to i ts  performance of  any of  i ts  obl igat ions
under these T&Cs:

13 .6 .1  Process the personal  data only on the wri t ten instruct ions of  the
Data Control ler  unless the Data Processor is  otherwise required to
process such personal  data by law.  The Data Processor shal l  promptly
not i fy  the Data Control ler  of  such processing unless prohibited from
doing so by law.

13 .6 .2  Ensure that  i t  has in place suitable technical  and organisat ional
measures (as approved by the Data Control ler )  to protect  the personal
data from unauthor ised or  unlawful  processing,  accidental  loss,  damage
or destruct ion.  Such measures shal l  be proport ionate to the potent ial
harm result ing from such events,  taking into account the current  state
of  the art  in  technology and the cost  of  implementing those measures.
Measures to be taken are set  out  in  the Data Processing Schedule.  

13 .6 .3  Ensure that  any and al l  staff  with access to the personal  data
(whether for  processing purposes or  otherwise)  are contractual ly
obl iged to keep that  personal  data conf ident ial ;  and

13.6 .4 Not transfer  any personal  data outs ide of  the UK without the pr ior
wri t ten consent of  the Data Control ler  and only i f  the fol lowing
condit ions are sat isf ied:

13 .6 .4 .1  The Data Control ler  and/or the Data Processor has/have
provided suitable safeguards for  the transfer  of  personal  data ;

13 .6 .4 .2  Affected data subjects have enforceable r ights and effect ive
legal  remedies;
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13 .6 .4 .3  The Data Processor compl ies with i ts  obl igat ions under the Data
Protect ion Legislat ion,  providing an adequate level  of  protect ion to any
and al l  personal  data so transferred;  and

13.6 .4 .4  The Data Processor compl ies with al l  reasonable instruct ions
given in advance by the Data Control ler  with respect to the processing
of the personal  data .

13 .6 .5    Assist  the Data Control ler  at  the Data Control ler ’s  cost ,  in
responding to any and al l  requests from data subjects in  ensur ing i ts
compl iance with the Data Protect ion Legislat ion with respect to
secur i ty ,  breach not i f icat ions,  impact assessments,  and consultat ions
with supervisory author i t ies or  regulators ( including,  but  not  l imited to,
the Informat ion Commissioner ’s  Off ice) ;

13 .6 .6    Not i fy  the Data Control ler  without undue delay of  a personal
data breach;

13 .6 .7     On the Data Control ler ’s  wr i t ten instruct ion,  delete (or
otherwise dispose of )  or  return al l  personal  data and any and al l  copies
thereof to the Data Control ler  on terminat ion of  these T&Cs unless i t  is
required to reta in any of  the personal  data by law;  and

13.6 .8    Maintain complete and accurate records of  al l  processing
act iv i t ies and technical  and organisat ional  measures implemented
necessary to demonstrate compl iance with th is  Clause 14 and to al low
for audits  by the Data Control ler  and/or any party designated by the
Data Control ler .

13 .7   The Data Processor shal l  not  sub-contract  any of  i ts  obl igat ions
with respect to the processing of  personal  data under th is  Clause 13 .

13 .8  E i ther  party may,  at  any t ime,  and on at  least  30 calendar days
not ice,  al ter  th is  Clause 13,  replacing i t  with any appl icable data
processing clauses or  s imi lar  terms that  form part  of  an appl icable
cert i f icat ion scheme.  Such terms shal l  apply and replace this  Clause 13
by attachment to th is  Agreement .
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14.     Force Majeure and i l lness 
14 .1  No party to these T&Cs wi l l  be l iable for  any fa i lure or  delay in
performing their  obl igat ions where such fa i lure or  delay results  f rom
any cause that  is  beyond the reasonable control  of  that  party .Such
causes include,  but  are not  l imited to :  power fa i lure,  internet service
provider fa i lure,  industr ial  act ion,  c iv i l  unrest ,  f i re ,  f lood,  storms,
earthquakes,  acts of  terror ism, acts of  war ,  governmental  act ion or  any
other event that  is  beyond the control  of  the party in  quest ion.

14 .2  In the event that  a party to these T&Cs cannot perform their
obl igat ions thereunder as a result  of  force majeure for  a cont inuous
per iod of  3  months,  the other party may at  i ts  d iscret ion terminate
these T&Cs by wri t ten not ice at  the end of  that  per iod.  In  the event of
such terminat ion,  the Part ies shal l  agree upon a fa i r  and reasonable
payment for  al l  Services completed up to the date of  terminat ion.

14 .3  In the event that  Zo Connected is  unable to fulf i l  the obl igat ions of
these T&Cs and the relevant contract ,  due to long-term i l lness,  terminal
i l lness or  due to care related responsibi l i t ies ,  Zo Connected may at
their  d iscret ion terminate these T&Cs by wri t ten not ice of  not  less than
7 calendar days.  In  the event of  such terminat ion,  the Part ies shal l
agree upon a fa i r  and reasonable payment for  al l  Services completed
up to the date of  terminat ion.

15.     No Waiver
No fa i lure or  delay by ei ther  party in  exercis ing any of  i ts  r ights under
the T&Cs shal l  be deemed to be a waiver  of  that  r ight ,  and no waiver by
either party of  a  breach of  any provis ion of  the T&Cs shal l  be deemed
to be a waiver  of  any subsequent breach of  the same or  any other
provis ion.

16.     Further Assistance
Each party shal l  execute and do al l  such further deeds,  documents and
things as may be necessary to carry the provis ions of  the T&Cs and
Introduct ion Email  into ful l  force and effect .

17.     Costs
Subject  to any provis ions to the contrary each party shal l  pay i ts  own
costs of  and incidental  to the negot iat ion,  preparat ion,  execut ion and
carry ing into effect  of  the T&Cs.  
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18.     Set-Off
Neither party shal l  be ent i t led to set-off  any sums in any manner from
payments due or  sums received in respect of  any cla im under the T&Cs,
Introduct ion Email  or  any other agreement at  any t ime.

19.     Assignment and Sub-Contracting
19.1  The T&Cs shal l  be personal  to the Part ies .Neither party may assign,
mortgage,  charge (otherwise than by f loat ing charge)  or  sub-l icence or
otherwise delegate any of  i ts  r ights thereunder,  or  sub-contract  or
otherwise delegate any of  i ts  obl igat ions thereunder without the wri t ten
consent of  the other party ,  such consent not  to be unreasonably
withheld.

19 .2  Zo Connected shal l  be ent i t led to perform any of  the obl igat ions
undertaken by i t  through any other member of  i ts  group or  through
suitably qual i f ied and ski l led sub-contractors .  Any act  or  omission of
such other member or  sub-contractor  shal l ,  for  the purposes of  the
T&Cs,  be deemed to be an act  or  omission of  Zo Connected.

20.     T ime
The Part ies agree that  the t imes and dates referred to in  the T&Cs are
for  guidance only and are not  of  the essence of  the T&Cs and may be
var ied by mutual  agreement between the Part ies .

21.     Relationship of  the Part ies
Nothing in the T&Cs shal l  const i tute or  be deemed to const i tute a
partnership,  jo int  venture,  agency or  other f iduciary relat ionship
between the Part ies other than the contractual  relat ionship expressly 
provided for  in  these T&C.

22.     Third party Rights
No part  of  the T&Cs is  intended to confer  r ights on any th ird part ies and
accordingly the Contracts (Rights of  Third Part ies)  Act  1999 shal l  not
apply to the T&Cs.  

23.     Notices
23.1   Al l  not ices under the T&Cs shal l  be in wr i t ing and be deemed duly
given:

23 .1 .1     when del ivered,  i f  del ivered by cour ier  or  other messenger
( including registered mai l )  dur ing normal business hours of  the
recipient ;  or
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23.1 .2  when sent ,  i f  t ransmitted by e-mai l  and a successful  t ransmission
report  or  return receipt  is  generated;  or

23 .1 .3  on the f i f th business day fol lowing mai l ing,  i f  mai led by nat ional
ordinary mai l ,  postage prepaid;  or

23 .1 .4  on the tenth business day fol lowing mai l ing,  i f  mai led by a irmai l ,
postage prepaid .

In each case not ices shal l  be addressed to the most recent address,  e-
mai l  address not i f ied to the other party .

24.  Entire Agreement
24.1  The T&Cs contains the ent i re agreement between the Part ies with
respect to i ts  subject  matter  and may not be modif ied except by an
instrument in  wr i t ing s igned by the duly author ised representat ives of
the Part ies .

24 .2  Each party shal l  acknowledge that ,  in  enter ing into these T&Cs,  i t
does not  rely on any representat ion,  warranty or  other provis ion except
as expressly provided in these T&Cs,  and al l  condit ions,  warrant ies or
other terms impl ied by statute or  common law are excluded to the
ful lest  extent  permitted by law.

25.    Severance
In  the event that  one or  more of  the provis ions of  these T&Cs is  found
to be unlawful ,  inval id or  otherwise unenforceable,  that  those
provis ion(s)  shal l  be deemed severed from the remainder of  the T&Cs.
The remainder of  the T&Cs shal l  be val id and enforceable.

26.     Intellectual  Property
26.1   Al l  Intel lectual  Property Rights subsist ing in any cl ient  mater ials
provided by you shal l  at  al l  t imes remain your property (or  i ts  l icensors,
as appropr iate) .  Nothing in these T&Cs shal l  vest  any r ights in  any
mater ial  provided by,  or  otherwise belonging to you (or  i ts  l icensors,  as
appropr iate)  in  Zo Connected.  You hereby grant  to Zo Connected,  a
non-exclusive,  non-transferable,  revocable,  worldwide l icence to use
any and al l  c l ient  mater ials  for  the purposes of  providing the Services
in accordance with these T&Cs.  
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26.2 Zo Connected shal l  reta in the ownership of  any and al l  Intel lectual
Property Rights that  may subsist  in  the l icensed processes used or
anything produced by Zo Connected that  is  used in the course of  Zo
Connected's  business for  providing the Services .  Zo Connected shal l  be
deemed to automatical ly  grant  a royalty-free,  non-exclusive l icence of
any and al l  such r ights to you to use the same in accordance with the
terms of  these T&Cs and the Services .

26.3 Upon receipt  in  ful l  by Zo Connected of  al l  sums due,  the copyr ight
and any and al l  other Intel lectual  Property Rights subsist ing in
del iverables created by Zo Connected for  you shal l  be assigned to you
and Zo Connected shal l  be deemed to have waived any and al l  moral
r ights in  respect of  the same.  Zo Connected shal l  execute al l
documents and take al l  act ions necessary or  reasonably requested by
you to document,  obtain,  maintain ,  perfect  or  ass ign i ts  r ights in  such
content .  You should be aware that  where Graphics are provided they
may contain l icensed mater ials  f rom third part ies .  An example of  these
being Canva Graphics .  In  such case Zo Connected is  unable to assign
such l icensed elements to you.  

26.4 Once assigned you hereby grant  a royalty-free,  non-exclusive
l icence to Zo Connected which shal l  cont inue after  the terminat ion of
these T&Cs,  to use any of  the Services works in promotional  mater ial .
You may revoke the l icence by giv ing Zo Connected not ice in wr i t ing of
not less than 30 days.

27.     Law and Jurisdict ion
These T&Cs ( including any non-contractual  matters and obl igat ions
ar is ing therefrom or associated therewith)  shal l  be governed by,  and
construed in accordance with,  the laws of  England and Wales .
By agreeing these T&Cs both Part ies understand that  a legal ly binding
Contract ,  under these terms,  has been agreed and wi l l  be in force.
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DATA PROCESSING SCHEDULE

1.  Data Processing

Scope
We col lect  al l  relevant data required to carry out  th is  service for  you.

Nature
We wil l  only col lect  the minimum required informat ion to enable us to
carry out  these services .

Purpose
To enable us to carry out  the services as outl ined in the Introduct ion
Email .  

Duration
Throughout the durat ion of  the service and for  a maximum of 12 months
thereafter  unless longer retent ion is  required by Statute .

2.  Types of  Personal  Data

Name 
Address 
Email  
Telephone Number

3.  Categories of  Data Subject

Suppl iers
Cl ients
Contractors

4.  Organisational  and Technical  Data Protection Measures

Password protect ion 
Ant i-v i rus software 
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