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TERMS AND CONDITIONS 

QUILL 
 
1. ACCEPTANCE OF TERMS AND CONDITIONS 
 
1.1 This Agreement is comprised of the written Subscription Agreement between you (the “Customer”) 

and Dye & Durham (UK) Limited (“D&D UK”) and these Terms and Conditions (which include the 
Schedules listed in Section 1.2). By using the Services, the Customer agrees to be bound by this 
Agreement. Notwithstanding the Subscription Agreement is executed by D&D UK, the Services 
provided under this Agreement are performed by Quill Pinpoint Limited (“Quill”), Company No 
01348976, whose registered office is at Castle Quay, Manchester, M15 4NJ and the Customer 
agrees that D&D UK shall have no liability for the Services or any breach of these Terms and 
Conditions. 
 

1.2 The Schedules in the links below are incorporated into these Term and Conditions: 
 

Schedule 1 Definitions https://www.quill.co.uk/schedule_1/ 
Schedule 2 Cashiering https://www.quill.co.uk/schedule_2/ 
Schedule 3 Payroll https://www.quill.co.uk/schedule_3/ 
Schedule 4 Support https://www.quill.co.uk/schedule_4/ 
Schedule 5 Data Protection https://www.quill.co.uk/schedule_5/ 
Schedule 6 Training https://www.quill.co.uk/schedule_6/ 
Schedule 7 TUPE https://www.quill.co.uk/schedule_7/ 
 

1.3 Quill may modify these Terms and Conditions at its sole discretion, with immediate effect and without 
prior notice. Your continued use of the Services thereafter will be deemed to be your acceptance of 
such modification, revision, amendment or discontinuation and your agreement to be bound by such 
amended Terms and Conditions. 
 

 
2. THE SOLUTION 
 
2.1 Subject to these Terms and Conditions and in consideration of the payment by the Customer of the 

Charges due from time to time, Quill: 
 
(a) grants to the Customer a revocable, non-exclusive, non-transferable licence, without the 

right to grant sub-licences, to permit, as from the Configuration Date, for the Permitted Users 
to access and use the Software and the Documentation solely for the Permitted Use;  

(b) undertakes to provide the Services with reasonable care and skill and in accordance with the 
requirements of any Laws applicable to the provision of the Services; 

(c) undertakes to use its reasonable endeavours to provide the Support during Support Hours 
as from the Configuration Date; and 

(d) undertakes to comply with its other obligations set out in the Agreement, during the Term 
and in each case, in accordance with and as required by the Agreement;  

 
2.2 Quill may make changes or enhancements to the Solution as it deems are necessary from time to 

time. 
 

2.3 Quill shall be entitled to monitor and audit the Customer’s use of the Solution in order to monitor the 
Customer’s compliance with the terms of the Agreement. 

 
2.4 On completion of your order, you are required to complete a direct debit mandate online for the 

collection of your monthly recurring fees. 
 

http://www.quill.co.uk/schedule_1/
http://www.quill.co.uk/schedule_2/
http://www.quill.co.uk/schedule_3/
http://www.quill.co.uk/schedule_4/
http://www.quill.co.uk/schedule_5/
http://www.quill.co.uk/schedule_5/
http://www.quill.co.uk/schedule_6/
http://www.quill.co.uk/schedule_7/
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2.5 The Customer shall pay any Implementation Fee set out in Subscription Agreement as an Additional 
Charge on receipt of Quill's invoice in respect of the same. 

 
3. ADDITIONAL PERMITTED USERS AND ADDITIONAL SERVICES 
 
3.1 The Customer may, from time to time, request to increase the number of Permitted Users, or request 

Additional Services, Training, Modules and/or New Versions by making a written request to Quill. 
Subject to payment as appropriate by the Customer of such Charges or Additional Charges as 
appropriate, Quill shall provide such Additional Services, and/or make such Modules, and/or New 
Versions available to the Customer and/or be deemed to have granted a licence in accordance with 
Section 2.1(a) for each such additional Permitted User. 

 
4. HOSTING 
 
4.1 Quill will as from the Configuration Date, make the Core Software and the Modules (if any) set out in 

this Agreement available in the Hosting Environment. 
 

4.2 The Customer agrees and acknowledges that the Hosting Environment is provided by the Hosting 
Provider in accordance with and subject to the Hosting Provider’s standard terms and conditions 
from time to time and therefore any failure of the Solution or inability for the Customer, or a Permitted 
User to access and use the Solution which arises as a result of or in connection with any problem or 
failure of the Hosting Environment shall not be a breach of the Agreement which entitles the 
Customer to terminate the Agreement and the Customer’s sole remedy shall be for Quill to take 
reasonable steps in accordance with the Hosting Provider’s terms and conditions to require the 
Hosting Provider to restore the Hosting Environment and continue providing the Hosting 
Environment in accordance with and as required by the Hosting Provider’s standard terms and 
conditions. 
 

4.3 The Customer is responsible for: 
 

(a) providing and maintaining the Customer’s systems, networks and telecommunications links 
so it is able to link to and communicate with the Solution ensuring these meet any 
requirements specified in writing by Quill from time to time; 

(b) implementing and operating appropriate up-to date security and anti-virus software within 
the Customer’s systems, network and telecommunications links; 

(c) monitoring Permitted Users’ use of the Solution and notifying Quill of any use which is 
inconsistent with or in breach of the terms of the Agreement; and 

(d) providing Quill with remote access to the Customer’s systems and network as reasonably 
required by Quill in order for Quill to provide the Solution. 

 
5. CUSTOMER'S OBLIGATIONS & ACKNOWLEDGEMENTS 
 
5.1 The Customer shall: 

 
(a) provide Quill with all necessary co-operation in relation to the Agreement; 
(b) provide to Quill (and its employees, agents and subcontractors) in a timely manner and at 

the Customer’s own cost, such access as Quill deems necessary to its systems and 
networks and the software interfaces of its other business applications and other facilities in 
order for Quill to provide the Solution; 

(c) ensure that all Permitted Users: 
(i) have the required skills, training and expertise to use the Solution; 
(ii) maintain the confidentiality of all passwords and any login credentials issued by Quill 

to access the Solution; and 
(iii) access the Solution in accordance with the passwords and login credentials issued 

by Quill in respect of each individual Permitted User and ensure that each Permitted 
User does not share or interchange their login credentials with any other Permitted 
User; 

(d) use all reasonable endeavours to prevent any unauthorised access to, or use of, the 
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Solution and notify Quill promptly of any such unauthorised access or use; 
(e) without affecting its other obligations under the Agreement, comply with all Laws applicable 

to the Customer, including in connection with the Agreement; 
(f) obtain and maintain all necessary licences, consents and permissions necessary to enable 

Quill to provide the Solution and perform its obligations under the Agreement; and 
(g) comply with its other responsibilities and obligations set out in the Agreement in a timely and 

efficient manner and to act in good faith in the performance of the same. 
 

5.2 The Customer shall not, and shall procure that the Permitted Users shall not: 
 
(a) access, store, distribute, transmit upload or allow to be uploaded to the Solution or any 

material, except that which is necessary for the Customer to fulfil its services to its clients, 
during the course of its use of the Solution that: 
(i) is unlawful, harmful, threatening, defamatory, obscene, infringing, harassing or 

racially or ethnically offensive; and/or 
(ii) facilitates illegal activity, depicts sexually explicit images, promotes unlawful 

violence or is discriminatory; and/or 
(iii) is discriminatory based on race, gender, colour, religious belief, sexual orientation of 

disability; and/or 
(iv) (if applicable) violates the Hosting Provider’s standard terms and conditions; and/or 
(v) contains any Viruses. 

(h) attempt to copy, duplicate, modify, create derivative works from or distribute all or any 
portion of the Solution except to the extent expressly set out in the Agreement or as may be 
allowed by any Law which is incapable of exclusion by agreement between the Parties; 

(i) access all or any part of the Solution in order to build a product or service which competes 
with the Solution; 

(j) access or use the Solution for any purpose other than the Permitted Use; 
(k) attempt to obtain, or assist third parties in obtaining, access to the Solution; or 
(l) use the Solution to extract data that the Customer does not have the necessary rights, 

licences or consents to use. 
 

5.3 The Customer acknowledges and agrees that: 
 

(a) the Solution is provided to the Customer on an "as is" and “as available” basis; 
(b) computers need routine maintenance and sometimes break down and that the Solution may 

not operate continuously and in an error-free manner. As a result, Quill does not guarantee 
that the Customer will be able to access the Solution at any particular time and the 
Customer agrees that Quill shall have no liability to the Customer if any such persons are 
not able to access the Solution at such time or for any period; 

(c) Quill does not warrant that the Solution will meet the Customer’s data processing 
requirements and the Customer agrees that the existence of Incidents shall not 
automatically constitute a breach of warranty or the Agreement; 

(d) computer software, including the Software, is not error, fault or bug free, nor secure from 
persons wishing to misuse, tamper with, erase, alter or in any other way corrupt computer 
systems and that the data, information and records they display, retrieve, collate, transfer, 
calculate or disseminate may be affected by such occurrences; 

(e) any use of the Solution by the Customer in conjunction with any hardware or software 
products, (other than those that are identified in the Documentation as being compatible with 
the Software) may adversely impact the functionality of the Solution and/or render the 
Solution inoperable; 

(f) the Software is a tool to aid the Customer, but the Customer should satisfy itself of the 
accuracy of any figures calculated using the Software and the correctness of any forms 
completed using the Software. The Customer is responsible for ensuring that any forms 
and/or precedent documents comprised within the Software are suitable for each purpose 
for which the Customer may use them; 

(g) the use of the Solution does not provide any warranty or guarantee that the Customer will be 
compliant with its own regulatory obligations, and the Customer shall be solely responsible 
for complying with its own legal obligations and regulatory requirements; and 
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(h) the use of the Solution shall not constitute as the provision of advice and Quill shall have no 
liability to the Customer or any third party for any advice given to anyone by the Customer. 

 
5.4 The Customer shall indemnify Quill, keep Quill indemnified and hold Quill harmless from and against 

any and all liabilities, costs, expenses, damages and losses (including but not limited to any direct, 
indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal 
costs (calculated on a full indemnity basis) and all other professional costs and expenses) suffered 
or incurred by Quill arising out of or in connection with: 
(a) the Customer’s breach of the Agreement and any other legal obligations howsoever arising; 
(b) any wilful or negligent act or omission of the Customer, its officers, employees, Contractors 

or agents; and 
(c) the Customer’s use of the Solution. 

 
 
6. CHARGES 
 
6.1 The Customer agrees and acknowledges that the Charges are based on: 

 
(a) the net number of Permitted Users licensed to access and use the Core Software in any part 

of each calendar month; 
(b) the net number of Permitted Users licensed to access and use any ordered Modules in any 

part of each calendar month; 
(c) the number of Transactions and Payslips as set out in Schedules 2 and 3 respectively; and 
(d) any additional Charges payable by the Customer in accordance with a Schedule; 
 
and therefore Quill has the right to increase the Charges in accordance with Article 3. 
 

6.2 Quill shall invoice the Customer for the Additional Charges payable in respect of Additional Services 
on or following the Commencement Date, and thereafter invoices for the Charges in respect of the 
Solution on a monthly basis from the Live Date in advance unless otherwise specified. Unless 
otherwise stated in this Agreement, the Customer shall pay all Charges immediately on receipt of 
Quill’s invoice. On completion of your order, you are required to complete a direct debit mandate 
online for the collection of your monthly recurring fees.  

 
6.3 All sums payable to Quill under the Agreement: 
 

(a) are exclusive of VAT, which shall be added to Quill’s invoice(s) at the appropriate rate; 
(b) shall be paid in full without any set-off, counterclaim, deduction or withholding (except for 

any deduction or withholding required by Law); and 
(c) shall be non-refundable. 
 

6.4 The Customer will pay interest to Quill in respect of the late payment of any sum due under the 
Agreement both before and after judgment at the rate of four (4%) percent per annum above the 
base rate from time to time of Clydesdale Bank plc or at the Courts' prescribed rate (whichever is the 
higher) compounded monthly from the due date until payment. Additionally, the Customer will pay an 
additional fee in the event of a BACS remittance advice in respect of an unpaid direct debit. 
 

6.5 As an Additional Charge the Customer shall pay a £2,000.00 fee for data extraction if so requested 
by Customer as part of the Customer’s offboarding of the Solution. 
 

 
7. WARRANTY 
 
7.1 EXCEPT AS SPECIFICALLY SET FORTH OR REFERENCED IN THESE TERMS AND 

CONDITIONS, THERE ARE NO REPRESENTATIONS, WARRANTIES, OR CONDITIONS MADE 
BY QUILL, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, REGARDING ANY MATTER, 
INCLUDING ANY IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABLE QUALITY OR 
FITNESS FOR A PARTICULAR PURPOSE. THE APPLICATION OF THE UNITED NATIONS 
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CONVENTION ON CONTRACTS FOR THE INTERNATIONAL SALE OF GOODS AND ANY 
LOCAL IMPLEMENTING LEGISLATION RELATED TO THE UNITED NATIONS CONVENTION ON 
CONTRACTS FOR THE INTERNATIONAL SALE OF GOODS IS EXPRESSLY EXCLUDED FROM 
THIS AGREEMENT. 
 

7.2 Subject to the limitations of its liability in Article 8, Quill warrants that: 
 
(a) has the right, power and authority to licence the Software upon these Terms and Conditions; 

and 
(b) subject to the provisions of Section 5.2 and 5.3, and the Customer’s compliance with these 

Terms and Conditions, the Core Software will operate substantially in accordance with the 
Documentation during the Warranty Period. 

 
7.3 The Customer shall give notice to Quill as soon as it is reasonably able upon becoming aware of a 

breach of warranty. Subject to the provisions of Section 5.2 and 5.3, and the Customer’s compliance 
with these Terms and Conditions, in the event that the Customer discovers a material Incident which 
substantially affects the Customer's use of the Core Software on the terms of the Agreement, and 
notifies Quill with full details of the Incident within the Warranty Period, Quill shall at its sole option 
either: 
 
(a) terminate the Agreement; or 
(b) use all reasonable endeavours to correct within a reasonable period of time by the provision 

of the relevant New Release and any such amended or replacement software shall become 
part of the Core Software. 

 
8. LIMITATION OF LIABILITY 
 
8.1 The following provisions set out the entire liability of Quill (including any liability for the acts and 

omissions of its officers, directors, employees, agents and sub-contractors) in respect of: 
 

(a) any breach of its contractual obligations arising under and/or in connection with the 
Agreement; 

(b) any use made by the Customer of the Solution or any part of them; and 
(c) any misrepresentation, mis-statement or tortious act or omission (including negligence but 

excluding any of the same made fraudulently) arising under or in connection with the 
Agreement; and/or 

(d) any other provision of the Agreement, (a Liability Event). 
 

8.2 Notwithstanding anything to the contrary in the Agreement, nothing in the Agreement shall limit or 
exclude Quill’s liability: 

 
(a) for death or personal injury resulting from its own negligence or that of its officers, directors, 

employees, agents or sub-Contractors; or 
(b) fraud or fraudulent misrepresentation; or 
(c) to the extent that such liability action or exclusion is not permitted by Law. 
 

8.3 Subject to Section 8.2 and any limitation provision set out in the Schedules, the total liability of Quill 
in respect of: 

 
(a) damage or loss to tangible property (which for the avoidance of doubt does not include data) 

of the Customer due to a Liability Event shall be limited to £1,000,000; 
(b) all Liability Events arising in relation to any Additional Services or Training Services shall be 

limited to 125% of the Additional Charges paid for such Additional Services or Training 
Services; and 

(c) all other Liability Events arising in relation to the Solution or otherwise under the Agreement 
in any Agreement Year shall be limited to 125% of the Charges paid in the immediately 
preceding Agreement Year, and in respect of the first Agreement Year 125% of the Charges 
paid in that Agreement Year. 
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8.4 Subject to Section 8.2, Quill shall not be liable to the Customer in respect of any Liability Event for 

any loss or damage which may be suffered by the Customer (or any person claiming through or 
under the Customer) whether the same are suffered directly or indirectly and whether the same arise 
in Agreement, tort (including negligence) or otherwise howsoever, which falls within the following 
categories: 

 
(a) loss of profits or turnover; 
(b) loss of anticipated savings; 
(c) loss of business opportunity; 
(d) loss of goodwill; 
(e) loss of any licence, authorisation or consent; 
(f) loss or corruption of data or information; 
(g) damage to reputation; 
(h) any special, indirect or consequential loss, 
 
provided that this Section 8.4 shall not prevent claims for loss of or damage to the Customer's 
tangible property that fall within the provisions of Section 8.3(a) or any other claim for direct financial 
loss that are not excluded by Section 8.4(a) to 8.4(h) (inclusive). 
 

8.5 Quill shall not be liable for any damage or losses to the extent they arise as a result of or in 
connection with: 
(a) any failure of the Customer to observe and perform its obligations under the Agreement; 
(b) any unauthorised or incorrect access or use of the Solution or use of the Solution by the 

Customer, or Permitted Users other than in accordance with the terms of the Agreement or 
Quill’s instructions; 

(c) any modification or alteration of Solution by the Customer, or Permitted Users; 
(d) problems caused by the Customer’s systems, network and telecommunications links; 
(e) any actions taken by Quill at the Customer’s direction; or 
(f) the Customer’s use of the Solution after the Customer became or should have become 

aware of an Incident but before Quill has confirmed that a resolution has been implemented. 
 

8.6 If a number of Liability Events give rise substantially to the same loss, then they shall be regarded as 
giving rise to only one claim under the Agreement (if applicable). The Customer is not entitled to 
recover damages or otherwise obtain restitution more than once in respect of the same loss. 
 

8.7 If at any time the Solution or any part thereof is used other than in accordance with Quill’s 
instructions and/or guidance or the Documentation (in each, from time to time), then the Customer 
acknowledges that it may have an adverse impact on the capability, functionality and/or performance 
of the Solution and as a result Quill shall not be liable to the Customer for any loss or damage arising 
in respect of such impact on the capability, functionality and/or performance of the Solution. 
 

8.8 Quill shall have no liability to the Customer in respect of any Liability Event unless the Customer 
serves notice of the same on Quill within 3 months of the date the Customer became aware or ought 
to have become aware of the consequences of the Liability Event. 
 

8.9 The Customer shall indemnify Quill, keep Quill indemnified and hold Quill harmless from and against 
any and all liabilities, costs, expenses, damages and losses (including but not limited to any direct, 
indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal 
costs (calculated on a full indemnity basis) and all other professional costs and expenses) suffered 
or incurred by Quill arising out of or in connection with: 

 
(a) the Customer’s breach of the Agreement and any other legal obligations howsoever arising; 
(b) any wilful or negligent act or omission of the Customer, its officers, employees, Contractors 

or agents; and 
(c) the Customer’s use of the Solution. 
 

8.10 Quill shall not have any liability to the Customer in respect of any Event of Default unless the 



 
 

7 

Customer shall have served notice of the same upon Quill within two months of the date it became 
aware of the consequences of the Event of Default. The Customer declares and acknowledges that 
it has considered the provisions of this Article 8 in detail including each of the limitations and 
considers them reasonable in the circumstances having taken into account, among other factors, the 
subject matter of the Agreement and having had the opportunity to obtain independent legal advice 
on the same. 

 
9. CONFIDENTIALITY 
 
9.1 Each Party may be given access to Confidential Information by the other Party in order to perform its 

obligations under the Agreement. A Party's Confidential Information shall not be deemed to include 
information that: 

 
(a) is or becomes publicly known other than through any act or omission of the receiving Party; 
(b) was in the other Party's lawful possession before the disclosure; 
(c) is lawfully disclosed to the receiving Party by a third party without restriction on disclosure; 
(d) is independently developed by the receiving Party, which independent development can be 

shown by written evidence; or 
(e) is required to be disclosed by any Laws, by any court of competent jurisdiction or by any 

regulatory or administrative body including any reasonable request or order from the 
Solicitors Regulatory Authority, the Legal Ombudsman, Law Society, HM Revenue and 
Customs or any successor body in respect of the same. 

 
9.2 Each Party shall hold the other's Confidential Information in confidence and, unless required by Law, 

not make the other's Confidential Information available to any third party, or use the other's 
Confidential Information for any purpose other than the for the purposes envisaged by the 
Agreement. 
 

9.3 Each Party shall take all reasonable steps to ensure that the other's Confidential Information to 
which it has access is not disclosed or distributed by its employees or agents in violation of the terms 
of the Agreement. 
 

9.4 Neither Party shall be responsible for any loss, destruction, alteration or disclosure of Confidential 
Information caused by any third party. 
 

9.5 The Customer acknowledges that: 
 

(a) details of the Software and the Documentation constitute Quill’s Confidential Information; 
(b) if Quill suspects that the Customer is committing a money laundering offence as governed 

by the Money Laundering Regulations 2007, the Proceeds of Crime Act 2002 or the 
Terrorism Act 2000 (or any other offence in accordance with the foregoing), the Customer 
acknowledges that Quill may be required to disclose the suspicion to the Serious Organised 
Crime Agency (or any successor organisation), any other relevant authority or the 
Customer's money laundering reporting officer, depending upon circumstances; and 

(c) Quill may at its discretion monitor the Customer's use of the Solution to determine and 
ensure compliance with these Terms and Conditions and to protect itself and other 
customers from fraudulent, unlawful or abusive use of the Solution. Quill may also disclose 
any content, record, use or other information to the extent reasonably necessary to protect 
the rights of Quill. 

 
9.6 Quill acknowledges that the Customer Data is the Confidential Information of the Customer. 

 
9.7 Quill may announce the existence of this Agreement when completed by all Parties as part of its 

marketing programme. 
 

9.8 This Article 9 shall remain in full force and effect in the event of any termination of the Agreement. 
 
10. DATA PROTECTION 
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10.1 For the purposes of this Article 10, the terms controller, processor, data subject, personal data, 

personal data breach and processing shall have the meaning given to them in the UK GDPR. 
 

10.2 Both Parties will comply with all applicable requirements of Applicable Data Protection Laws. This 
Article 10 is in addition to, and does not relieve, remove or replace, a Party's obligations or rights 
under Applicable Data Protection Laws. 
 

10.3 The Parties have determined that, for the purposes of Applicable Data Protection Laws Quill shall 
process the personal data set out in this Article 10 as a processor on behalf of the Customer. 
 

10.4 Should the determination in Section 10.3 change, then each Party shall work together in good faith 
to make any changes which are necessary to this Article 10. 
 

10.5 By entering into the Agreement, the Customer consents to (and shall procure all required consents, 
from its personnel, representatives and agents, in respect of) all actions taken by Quill in connection 
with the processing of Supplier Personal Data, provided these actions are in compliance with data 
protection laws. 
 

10.6 Without prejudice to the generality of Section 10.2, the Customer will ensure that it has all necessary 
appropriate consents and notices in place to enable lawful transfer of the Supplier Personal Data 
and Customer Personal Data to Quill and lawful collection of the same by Quill for the duration and 
purposes of the Agreement. 
 

10.7 In relation to the Customer Personal Data, Schedule 5 sets out the scope, nature and purpose of 
processing by Quill, the duration of the processing and the types of personal data and categories of 
data subject. 
 

10.8 Without prejudice to the generality of Section 10.2 Quill shall, in relation to Customer Personal Data: 
 

(a) process that Customer Personal Data only on the documented instructions of the Customer, 
unless Quill is required by Applicable Laws to otherwise process that Customer Personal 
Data. Where Quill is relying on Applicable Laws as the basis for processing Customer 
Processor Data, Quill shall notify the Customer of this before performing the processing 
required by the Applicable Laws unless those Applicable Laws prohibit Quill from so 
notifying the Customer on important grounds of public interest. Quill shall inform the 
Customer if, in the opinion of Quill, the instructions of the Customer infringe Applicable Data 
Protection Legislation; 

(b) implement the technical and organisational measures as detailed on its website 
(https://www.quill.co.uk/Business-Continuity/) to protect against unauthorised or unlawful 
processing of Customer Personal Data and against accidental loss or destruction of, or 
damage to, Customer Personal Data, which the Customer has reviewed and confirms are 
appropriate to the harm that might result from the unauthorised or unlawful processing or 
accidental loss, destruction or damage and the nature of the data to be protected, having 
regard to the state of technological development and the cost of implementing any 
measures; 

(c) ensure that any personnel engaged and authorised by Quill to process Customer Personal 
Data have committed themselves to confidentiality or are under an appropriate statutory or 
common law obligation of confidentiality; 

(d) assist the Customer insofar as this is possible (taking into account the nature of the 
processing and the information available to Quill), and at the Customer's cost and written 
request, in responding to any request from a data subject and in ensuring the Customer's 
compliance with its obligations under Applicable Data Protection Laws with respect to 
security, breach notifications, impact assessments and consultations with supervisory 
authorities or regulators; 

(e) notify the Customer without undue delay on becoming aware of a personal data breach 
involving the Customer Personal Data; 

(f) at the written direction of the Customer, delete or return Customer Personal Data and copies 

http://www.quill.co.uk/Business-Continuity/)
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thereof to the Customer on termination of the agreement unless Quill is required by 
Applicable Law to continue to process that Customer Personal Data. For the purposes of 
this Section 10.8(f) Customer Personal Data shall be considered deleted where it is put 
beyond further use by Quill; and 

(g) maintain records to demonstrate its compliance with this Article 10. 
(h) if requested, provide Controller with information necessary to demonstrate its compliance 

with obligations under Data Protection Laws and this DPA, and 
(i) allow for audits at Controller’s reasonable request, provided that audits are limited to once a 

year and during normal business hours except in the event of a personal data breach; 
 

10.9 The Customer hereby provides its prior, general authorisation for Quill to: 
 

(a) appoint processors to process the Customer Personal Data, provided that Quill: 
 

(i) shall ensure that the terms on which it appoints such processors comply with 
Applicable Data Protection Laws, and are consistent with the obligations imposed on 
Quill in this Article 10; 

(ii) shall remain responsible for the acts and omission of any such processor as if they 
were the acts and omissions of Quill; and 

(iii) shall maintain a list of its processors at 
https://www.quill.co.uk/schedule_subprocessors/ and shall inform the Customer of 
any intended changes concerning the addition or replacement of the processors, 
thereby giving the Customer the opportunity to object to such changes provided that 
if the Customer objects to the changes and cannot demonstrate, to Quill’s 
reasonable satisfaction, that the objection is due to an actual or likely breach of 
Applicable Data Protection Law, the Customer shall indemnify Quill for any losses, 
damages, costs (including legal fees) and expenses suffered by Quill in 
accommodating the objection 

 
(b) transfer Customer Personal Data to an Approved Processor outside of the UK as 

required for the Purpose, provided that Quill shall ensure that all such transfers are 
effected in accordance with Applicable Data Protection Laws and the transfer, and 
compliant transfer mechanism has been agreed by the Customer and are set out in 
Schedule 5. For these purposes, where under Applicable Data Protection Laws the 
transfer to the Approved Processor requires the execution of either (i) the standard data 
protection clauses adopted by the EU Commission from time to time under Article 46 of 
EU GDPR (where EU GDPR applies to the transfer) (“EU SCCs”) or (ii) adopted by the 
Commissioner from time to time under Article 46 of UK GDPR (where UK GDPR applies 
to the transfer) (“UK SCCs”): (a), the Customer shall promptly comply with any 
reasonable request of Quill, to enter into the UK SCCs or EU SCCs (as applicable) with 
Quill and/or the Approved Processor; or(b) Quill shall enter into the UK SCCs or EU 
SCCs (as applicable) with the Approved Processor; and in each case the Parties take 
all such further steps as are necessary, including carrying out a risk assessment in 
relation to the transfer and implementing any additional safeguards as may be required 
to effect the transfer in compliance with Applicable Data Protection Laws. 

 
10.10 Either Party may, at any time on not less than 30 days' notice, revise this Article 10 by replacing it 

with any applicable controller to processor standard clauses or similar terms forming part of an 
applicable certification scheme (which shall apply when replaced by attachment to the Agreement). 
 

10.11 The Customer warrants and represents that all Customer Data shall be true, accurate, and complete 
and the extraction and use of the Customer Data within the Solution shall not infringe the Intellectual 
Property Rights of any third party. 
 

10.12 The Customer shall permit Quill directly or through any of its appointed processors, to access and 
use aggregated or anonymous Data and statistical analysis produced by the Software or through the 
provision of Services for any Data hosted by Quill within Quill's business and for benchmarking 

https://www.quill.co.uk/schedule_subprocessors/


 
 

10 

surveys, analysis and reporting. For the avoidance of doubt, Quill shall be entitled to make such 
surveys, analysis or reports available to the public. 
 

10.13 Subject to the foregoing, Quill agrees not to access the Customer's Data except for the purpose of 
performing and complying with its obligations or exercising its rights under the Agreement or any 
applicable Law. 
 

10.14 In the event that the Customer receives Data from Quill: 
 

(a) to the extent that such Data is based on or incorporates Data provided to Quill by a third- 
party Quill can give no warranty as to the accuracy or completeness of that Data; 

(b) to the extent that such Data is based on or incorporates Data provided to Quill by a third 
party Quill can accept no liability for any error or omission in that Data; and 

(c) the Customer acknowledges that the only person who can warrant the accuracy of such 
Data and take liability for it is the third-party provider and that any use of the Data provided 
by Quill is at the Customer's risk. 

 
11. TERM AND TERMINATION 
 
11.1 The Agreement shall commence on the Effective Date set forth on the Subscription Agreement and 

shall continue thereafter until terminated in accordance with the terms of the Subscription Agreement 
or these Terms and Conditions. 
 

11.2 The Agreement may be terminated immediately by notice in writing to the Customer by Quill: 
(a) if the Customer fails to pay any amount due under the Agreement on the due date for 

payment; 
(b) there is a change of control of the Customer; 
(c) the Customer is or has committed a serious breach or breaches of any Laws, or rules or 

regulations laid down by HM Revenue and Customs, the Law Society, Solicitors Regulatory 
Authority, Legal Aid Agency (LAA) or such bodies as shall from time to time replace the 
foregoing or have been appointed to perform some or all of their duties; 

(d) the accounts of the Customer are in such a disorganised state as to make it onerous and/or 
burdensome for Quill to carry out its obligations under the Agreement efficiently; 

(e) if the Customer commits any material breach of any material term of the Agreement and (in 
the case of a breach capable of remedy) fails to remedy within 30 days of Quill giving notice 
to do so; 

(f) if the Customer ceases to carry on its business; or 
(g) if the Customer shall make a proposal for a voluntary arrangement within Part I of the 

Insolvency Act 1986 or a proposal for any other composition, scheme or arrangement with 
(or assignment for the benefit of) its creditors generally or if the other party shall be unable to 
pay its debts as they fall due within the meaning of Section 123 of the Insolvency Act 1986 
or if a trustee, receiver, administrator, administrative receiver or similar officer is appointed in 
respect of all or any part of the business or assets of the other or if a petition is presented or 
a meeting is convened for the purpose of considering a resolution or other steps are taken 
for the winding up of the Customer or for the making of an administration order (otherwise 
than for the purpose of an amalgamation or reconstruction). 

 
11.3 Quill reserves the right without liability to the Customer or prejudice to Quill’s other rights, to suspend 

the provision of the Solution, if the Customer fails to pay any Charges by their due date for payment 
and/or fails to comply with its obligations under the Agreement (including, without limitation, the 
obligations in Section 5.2).  
 

11.4 On termination or expiry of the Agreement: 
 

(a) the Customer shall immediately pay to Quill all of Quill’s outstanding unpaid invoices and 
interest and, in respect of any period in which the Solution has been provided, but for which 
no invoice has been submitted, Quill shall be entitled to submit an invoice for the Charges 
due, such invoice shall be payable by the Customer immediately on receipt; 
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(b) all rights granted to the Customer under the Agreement shall immediately terminate; 
(c) each Party shall as soon as reasonably practicable, return or destroy as directed in writing 

by the other Party any documents in its possession or control which contain or record any 
Confidential Information of the other Party and shall if required by the other Party provide the 
other Party with written evidence within 10 Working Days of such request that the same 
have been destroyed; and 

(d) the Customer shall take such steps as Quill requires to ensure neither the Customer, or any 
Permitted Users can access or use the Solution; 

(e) Quill shall: 
(i) subject to Section 11.4(e)(ii) retain the Data processed by the Customer using the 

Solution following the date of termination and shall on the Customer's request 
provide the service of making such Data available to the Customer provided that the 
Customer pays Quill's reasonable standard charges for the same and any and all 
outstanding Charges payable by the Customer at the date of termination;  

(ii) unless required otherwise by Law, be entitled to destroy or delete all Data of the 
Customer relevant to the Agreement at any time after a period of one year following 
termination or expiry of the Agreement, and the Customer (or any person acting 
through the Customer) shall have no claim against Quill as a result of such 
destruction or deletion where the Customer has not requested such Data and/or 
paid Quill's charges in respect of the same; 

(iii) save for customers using the Cashiering Services, on receipt of written instruction 
from the Customer, destroy or delete all Data of the Customer relevant to the 
Agreement at any time after termination, and the Customer (or any person acting 
through the Customer) shall have no claim against Quill as a result of such 
destruction or deletion where the Customer has not requested such data and/or paid 
Quill's charges in respect of the. 

 
11.5 The termination or expiry of the Agreement howsoever arising shall be without prejudice to any other 

rights or remedies a Party may be entitled to under the Agreement or at Law and shall not affect the 
accrued rights, obligations or liabilities of either Party nor the coming into or continuance in force of 
any provision of the Agreement, which is expressly or by implication, intended to come into or 
continue in force on or after such termination or expiry. 
 

11.6 The Customer undertakes to Quill that, during the term of the Agreement and for the period of twelve 
months following the termination or expiry of the Agreement, it will not directly or indirectly and 
whether for itself or for the benefit of any other person induce or endeavour to induce any officer or 
employee of Quill or its Associates to leave their employment. In the event that the Customer 
breaches this Section, the Customer shall pay to Quill or the relevant Associate of Quill 30% of the 
salary paid to any officer or employee of Quill or the relevant Associate of Quill who has ceased to 
work for such company as a result of the solicitation or otherwise of the Customer. The Customer 
agrees that the provisions of this Section 11.8 are without prejudice to the other rights and remedies 
that Quill and/or its Associates may have for such breach and that this is a reasonable estimate of 
the damages which would be suffered by Quill and/or its Associates if such a breach were to occur. 
 

Following the termination of the Agreement providing that the Customer has at the time paid all Charges 
outstanding at and resulting from termination (whether or not due at the date of termination) Quill shall, 
unless Quill has terminated the Agreement pursuant to Section 11.2, provide the Customer for a period of no 
longer than six months following termination of the Agreement with reasonable assistance in connection with 
the migration of the Customer from the Solution to its replacement system provided always no third party 
may access or use the Solution and the Customer shall be responsible for Quill’s reasonable expenses and 
fees in relation to the same, which shall be paid by the Customer upon demand.  
 
12. INTELLECTUAL PROPERTY RIGHTS 
 
12.1 The Customer acknowledges and agrees that Quill and/or its licensors own all Intellectual Property 

Rights in the Solution and the Documentation. Except as expressly stated herein, the Agreement 
does not grant the Customer any rights to, under or in any Intellectual Property Rights, or any other 
rights or licences in respect of the Solution or Documentation. 

https://www.quill.co.uk/data_extraction_options/
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12.2 Subject to the limitations set forth in Sections 8.3 and 8.4 and this Article 12, Quill will indemnify and 

hold harmless the Customer on an indemnity basis only against any damages (including reasonable 
costs) that may be awarded or payable by the Customer to any third party in respect of any claim or 
action that the Permitted Use of the Solution and/or Documentation in accordance with the terms of 
the Agreement by the Customer infringes the Intellectual Property Rights of any third party (an 
Intellectual Property Infringement) provided that the Customer: 

 
(a) immediately notifies Quill of any suspected Intellectual Property Infringement; 
(b) gives Quill the sole conduct of the defence to any claim or action in respect of an Intellectual 

Property Infringement and does not at any time admit liability or otherwise settle or 
compromise or attempt to settle or compromise the said claim or action except upon the 
express instructions of Quill; and 

(c) acts in accordance with the reasonable instructions of Quill and gives to Quill such 
assistance, as it shall reasonably require in respect of the conduct of the said defence 
including without prejudice to the generality of the foregoing the filing of all pleadings and 
other court process and the provision of all relevant documents. 

 
12.3 Quill shall have no liability to the Customer in respect of an Intellectual Property Infringement if and 

to the extent the same results from: 
 

(a) any breach by the Customer of the Customer’s obligations under the Agreement; 
(b) the Customer’s gross negligence or wilful misconduct; 
(c) the combination, linking or incorporation of the Solution with any third-party hardware, 

software or services; or 
(d) where the use of a New Release provided by Quill would avoid or mitigate the claim. 
 

12.4 In the event of an Intellectual Property Infringement, Quill shall be entitled at its own expense and 
option either to: 

 
(a) procure the right for the Customer to continue using the Solution and/or the Documentation; 

or 
(b) make such alterations, modifications or adjustments to the Solution and/or Documentation 

so that they become non-infringing without incurring a material diminution in performance or 
functionality from the Specification; or 

(c) replace the Solution and/or Documentation with non-infringing substitutes provided that such 
substitutes do not entail a material diminution in performance or functionality of the Software 
from the Specification. 

 
12.5 If Quill in its reasonable judgment is not able to exercise any of the options set out in Section 12.4 

within three months of the date it received notice of the Intellectual Property Infringement, then Quill 
without prejudice to any other rights or remedies it may have hereunder or at law shall be entitled to 
terminate the Agreement by ten (10) days' written notice upon the Customer. 
 

12.6 The Customer shall indemnify Quill against all liabilities, costs, expenses, damages and losses 
(including but not limited to any direct, indirect or consequential losses, loss of profit, loss of 
reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all 
other professional costs and expenses) suffered or incurred by Quill arising out of or in connection 
with any claim by a third party alleging that use of all or any part of the Customer Data infringes any 
Intellectual Property Rights of such third party. 
 

12.7 The foregoing states the Customer's sole and exclusive rights and remedies and Quill's entire 
obligations and liability for an Intellectual Property Infringement. 
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13. DEEDEE ARTIFICIAL INTELLIGENCE 

 
13.1 DeeDee AI Assistant (“DeeDeeAI”) is a beta product designed to allow Permitted Users to leverage 

artificial intelligence to streamline everyday, low-risk tasks. Via a natural language chat interface, 
DeeDeeAI will provide responses (that is, “output”) algorithmically generated in response to prompts 
or Content (that is, “input”) inputted by Permitted Users. Because it is a beta product, it is still 
undergoing testing and is provided on an all-risk-accepted basis, in exchange for our access to your 
input and output as more particularly described below. PLEASE READ THIS SECTION 
CAREFULLY, AS IT CONTAINS IMPORTANT INFORMATION ABOUT OUR USE OF INPUTS 
AND OUTPUTS, LIMITS AND EXCLUSIONS OF OUR LIABLITY, AND YOUR INDEMNITY OF US. 
 

13.2 DeeDeeAI is not intended for consumer use, and should only be used in the business context. 
Consumer protections do not apply to you. Only Permitted Users may use DeeDeeAI. 
 

13.3 These Terms and Conditions apply fully to DeeDeeAI, except as expressly set out herein. This 
Article 13 will be referred to as the “DeeDeeAI Terms”. 
 

13.4 Each Permitted User that individually wishes to use DeeDeeAI must expressly agree to these 
DeeDeeAI Terms and confirm a full and complete understanding of the risks and limitations of use of 
DeeDeeAI, and from time to time. may be presented with further confirmations from time to time of 
the understanding of the risks and limitations of use. No license is granted to use DeeDeeAI by or on 
behalf of a Permitted User unless the Permitted User so confirms these DeeDeeAI Terms and such 
risks and limitations. 
 

13.5 Each Permitted User is granted a limited, personal right and access to use DeeDeeAI for internal 
use purposes only, subject to all of the limitations of the DeeDeeAI Terms. 
 

13.6 All of your inputs to DeeDeeAI and any outputs generated belong to you (your “Content”), and you 
grant us and our affiliates the right to store your Content and use it to provide you with Services and 
support of those Services, and for which you remain fully responsible therefor in accordance with the 
Terms of Use. Furthermore: 

 
(a) we have no obligation to provide you with any copy of your input or output into the 

DeeDeeAI services; 
(b) we cannot guarantee segregation of your Content from other data when used with respect to 

DeeDeeAI; 
(c) we do not have any obligation to encrypt your input into or output from DeeDeeAI, whether 

or not it includes personal information, and we do not expect you (and you are strictly 
forbidden from including) to include any personal information therein unless you have the 
express consent of the affected individual; 

(d) notwithstanding any privacy policies incorporated into these Terms and Conditions, a 
specific privacy policy or amendments thereto may apply to DeeDeeAI. 

(e) you acknowledge and agree that we have the right to use Content in its raw form and the 
right to generate and utilize anonymized and aggregated data related to the inputs and 
outputs relating to DeeDeeAI (“Aggregated Data”) and that we shall own all right, title and 
interest in such Aggregated Data. We use Aggregated Data for business related activities, 
including business analysis, support and analytics. We shall ensure that its obligations of 
confidence and compliance with its commitments to privacy are maintained in its creation 
and use of Aggregated Data. ; and 

(f) you agree that our right and license to your Content includes all uses permitted by these 
DeeDeeAI Terms, and is perpetual and irrevocable even after you stop using DeeDeeAI or 
Unity. 

 
13.7 Notwithstanding any of the Terms of Use, all Permitted Users, accept and agree that: 
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(a) DeeDeeAI can make mistakes, and also fabricate true-sounding information including case 

citations and laws that do not exist. Consider checking important information. 
(b) As DeeDeeAI has not been specifically trained on any legal precedents, case law, or 

professional information or data, any use of output from DeeDeeAI is at your sole risk and 
you will not rely on output as a sole source of truth or factual information, or as a substitute 
for professional advice; 

(c) All output should be treated as indicative and draft, and you are solely responsible for all 
output provided by DeeDeeAI including the discharge of any professional obligations of 
competence, oversight, disclosure, consent or otherwise; and 

(d) Your inputs should never include any privileged, sensitive or confidential information, nor 
personal information or contact details (all names, addresses, phone numbers, fax numbers, 
emails and other business contact details), for which you do not have fully informed consent 
and permission to share with Quill and its Upstream Providers on the DeeDeeAI Terms. 

(e) Your inputs (and any output generated from it) will be used by Quill of our Upstream 
Providers to train, deliver, improve, maintain, DeeDeeAI and the services of our Upstream 
Providers. 

 
13.8 Notwithstanding any of the Terms of Use, DeeDeeAI is provided “AS-IS”, “AS-AVAILABLE” and on a 

limited, beta, voluntary, opt-in, “All-Errors-Accepted” basis. Without limiting any of that, and 
notwithstanding any of the Terms of Use, except to the extent strictly prohibited by law: 
(a) Except strictly to the extent prohibited by law, Quill and our affiliates and licensors, and any 

third party service providers used to assist in providing the DeeDeeAI service (collectively, 
the “Upstream Providers”) make no warranties, representations or conditions (express, 
implied, statutory or otherwise) with respect to DeeDeeAI, and disclaim all warranties, 
representations and conditions including, but not limited to, warranties, representations or 
conditions of merchantability, fitness for a particular purpose, satisfactory quality, non-
infringement, and quiet enjoyment, and any warranties, representations or conditions arising 
out of any course of dealing or trade usage. 

(b) Notwithstanding Section 3 of the Terms of Use, we make no representations or warranties 
about security measures relating to your input, and your content will be made available to 
Upstream Licensors for the purposes described above (and not just the Limited Purpose) in 
jurisdictions outside of Canada. 

(c) Unity and its Upstream Providers do not warrant that access or use of DeeDeeAI will be 
uninterrupted, accurate or error-free, or that any content will be secure or not lost or altered; 

(d) Neither Quill nor any Upstream Providers will be liable for any indirect, incidental, special, 
consequential, or exemplary damages, even if we have been advised of the possibility of 
such damages, nor any damages for loss of profits, goodwill, use, or data or other losses 
(whether direct or indirect); and 

(e) Quill and its Upstream Providers’ aggregate liability under for any and all DeeDeeAI use by 
you, your Permitted Users and your Administrators, whether arising from claims brought by 
third parties or directly to you, your Permitted Users and your Administrators, and for any 
claims or damages under any theory whatsoever, will not exceed the greater of the amount 
you paid for DeeDeeAI during the 6 months before the liability arose or one hundred pounds 
sterling (£100). 

 
13.9 You, the Permitted User, will indemnify and hold harmless Quill, our Upstream Providers, and our 

respective personnel from and against any costs, losses, liabilities, and expenses (including 
attorneys’ fees) from third party claims arising out of or relating to any of the Permitted Users’ use of 
DeeDeeAI or any violation of these DeeDeeAI Terms. 
 

13.10 Some jurisdictions and states do not allow the above disclaimers or waivers of warranties, 
conditions, representations or damages, in which case such DeeDeeAI Terms will limit and exclude 
our responsibilities and liability to the maximum extent permissible in your jurisdiction. 
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13.11 You may not use DeeDeeAI to develop any artificial intelligence models that compete with 
DeeDeeAI or any of our Upstream Providers products and services, except (i) develop artificial 
intelligence models primarily intended to categorize, classify, or organize data (e.g., embeddings or 
classifiers), as long as such models are not distributed or made commercially available to third 
parties and (ii) fine tune models provided as part of DeeDeeAI, to the extent the same is made 
available to you; 
 

13.12 DeeDeeAI’s Upstream Providers are intended third party beneficiaries of these DeeDeeAI Terms, 
and and can directly, or where not permitted by applicable law, Quill may on their behalf, enforce 
these DeeDeeAI Terms against you. 
 

13.13 The DeeDeeAI Terms constitute the entire agreement between us and you with respect to the use of 
DeeDeeAI 
 

13.14 As set out in more detail in the Terms and Conditions, DeeDeeAI users have an obligation to only 
enter personal information into DeeDeeAI if they have obtained meaningful consent from the 
applicable individual or entity for the collection, use and disclosure of such personal information as 
defined in applicable privacy laws such as the GDPR. We will primarily use  personal information 
entered into DeeDeeAI for the purposes of providing our clients with access to DeeDeeAI; however, 
we may also use it as set out in our privacy policy and as follows: (i) for the development, 
enhancement, marketing and/or provision of products and services; (ii) for administrative, data back-
up, or processing purposes; (iii) for the purposes of statistical and market analysis; (iv) to train Dee 
Dee AI and (iv) to meet contractual reporting and audit obligations to suppliers whose products form 
part of or are otherwise related to DeeDeeAI. In addition to those disclosures set out in the privacy 
policy, we may disclose any personal information entered into DeeDeeAI to: (i) our affiliates, 
partners, suppliers and subcontractors that carry out certain functions for or provide certain services 
to us; and (ii) any law enforcement authority or regulator having jurisdiction (including, without 
limitation, your governing law society), in connection with any investigation by any of them relating to 
a Permitted User’s use of DeeDeeAI. In order to operate effectively, our collection, storage and use 
of information may involve transfers of personal information from the United Kingdom to another 
country. You acknowledge that it may be necessary for us to transfer personal information to 
someone in another country. You acknowledge that you have conducted all assessments and 
complied with all obligations required by applicable privacy laws and you consent to such transfer. 
While we do not guarantee encryption in use of DeeDeeAI, we implement reasonable technological 
and security safeguards.  

 
 

14. EVENT OF FORCE MAJEURE 
 

14.1 Quill shall not be deemed to be in breach of the Agreement or otherwise liable to the Customer in 
any manner whatsoever for any failure or delay in performing its obligations under the Agreement 
due to an Event of Force Majeure. 
 

14.2 If Quill’s performance of its obligations under the Agreement is affected by an Event of Force 
Majeure: 

 
(a) it shall give written notice to the Customer, specifying the nature and extent of the Event of 

Force Majeure, within 5 Working Days of becoming aware of the Event of Force Majeure 
and will at all times use all reasonable endeavours to mitigate the severity of the Event of 
Force Majeure; 

(b) subject to the provisions of Section 13.3, the date for performance of such obligation shall be 
deemed suspended only for a period equal to the delay caused by such event; 

(c) it shall not be entitled to payment from the Customer in respect of extra costs and expenses 
incurred by virtue of the Event of Force Majeure. 

 
14.3 If the Event of Force Majeure continues for more than 3 months, either Party may give notice in 

writing to the other to terminate the Agreement. The notice to terminate must specify the termination 
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date, which must not be less than 15 Working Days after the date on which the notice is given, and 
once such notice has been validly given, the Agreement will terminate on that termination date. 

 
15. GENERAL 
 
14.1 Waiver. No failure or delay by a Party to exercise any right or remedy provided under the Agreement 

or by law shall constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict 
the further exercise of that or any other right or remedy. No single or partial exercise of such right or 
remedy shall preclude or restrict the further exercise of that or any other right or remedy. 
 

14.2 Remedies. Except as expressly provided for in the Agreement, the rights and remedies provided 
under the Agreement are in addition to, and not exclusive of, any rights or remedies provided by law. 
 

14.3 Variation. Except as expressly provided in Agreement, no variation of the Agreement shall be 
effective unless it is in writing and signed by an authorized representative of each Party. 
 

14.4 Severance. 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 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 Article 
shall not affect the validity and enforceability of the rest of the Agreement. 
 

14.5 Third Party Rights. A person who is not a Party to the Agreement has no rights under the Contracts 
(Rights of Third Parties) Act 1999 to enforce any term of the Agreement. 
 

14.6 Partnership. Nothing in the Agreement is intended to, or shall be deemed to, establish any 
partnership or joint venture between any of the parties, constitute any Party the agent of another 
Party, nor authorize any Party to make or enter into any commitments for or on behalf of any other 
Party, except as expressly authorized by the Customer or Quill (as the case may be). 
 

14.7 Entire Agreement. The 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. The Customer acknowledges that in entering into the Agreement it has not relied on any 
warranty, representation or undertaking (whether made innocently or negligently) which is not 
contained in or specifically incorporated into the Agreement. The Customer agrees and 
acknowledges that its only remedy in respect of those representations, statements, assurances or 
warranties set out in the Agreement will be for breach of Agreement, in accordance with the terms of 
the Agreement, provided always that nothing in this Section 14.7 shall exclude or limit the liability of 
Quill for any fraudulent misrepresentation or warranty fraudulently given and upon which the 
Customer can prove it has placed reliance. 
 

14.8 Notice. Any notice given to a Party under or in connection with the Agreement 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), sent by 
email to such email address as the parties may choose from time to time. Any notice shall be 
deemed to have been received: 

 
(a) if delivered by hand, on signature of a delivery; 
(b) if sent by pre-paid first-class post or other next Working Day delivery service, at 9.00 am on 

the second Working Day after posting or at the time recorded by the delivery service; 
(c) if sent by email, at 9.00 am on the next Working Day after transmission. 
 
This Section 14.8 does not apply to the service of any proceedings or other documents in any legal 
action or, where applicable, any arbitration or other method of dispute resolution. 
 

14.9 Governing Law and Jurisdiction. The Agreement and any dispute arising out of or in connection with 
it or its subject matter or formation (including non-contractual disputes or claims) shall be governed 



 
 

17 

by and construed in accordance with English law. The Parties irrevocably agree that the courts of 
England shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in 
connection with the Agreement or its subject matter or formation (including non-contractual disputes 
or claims). 
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