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Terms and conditions for the supply of business account services 
Fidomoney is the trading name of Fido Finance Limited. Fidomoney is registered with the Financial Conduct Authority (the “FCA”) as a Small 
Electronic Money Institution. Fidomoney is permitted to issue e-money and provide payment and account services.  

Fidomoney is not a bank and does not provide banking services or such other services which require FCA authorisation. Funds held with 
Fidomoney do not benefit from protection provided under the Financial Services Compensation Scheme. However, Fidomoney is required to 
hold relevant Customer funds, excluding funds required to be set off against or to satisfy Charges or any other fees, commission or monies due 
and/or owing to Fidomoney, in a safeguarded account. 

To comply with applicable legislation and/or regulation certain services are sub-contracted under this Agreement to third-party service providers 
who are authorised and regulated by the FCA. 

1 Interpretation 

The following definitions and rules of interpretation apply in this Agreement.  

1.1 Definitions 

“Account” the Customer’s Fidomoney Account or AuthoriPay Account (depending on the Services 
selected by the Customer and specified in the Agreement Details) which will be used for the 
execution of Services by Fidomoney under this Agreement. 

“Account ID Information” means any and all of the following pieces of information: Card details including Card 
number, expiry date and CVV code), the Customer’s PIN and any credentials and 
information specific to the Account. 

“Agreement Details” the form setting out details of the parties, specific aspects of the Services to be provided to 
the Customer under this Agreement and, where applicable, any special terms and condition 
the parties intend to apply to this Agreement. 

"Applicable Laws" all applicable laws, statutes and regulations from time to time in force. 

“ATM” means an Automated Teller Machine which dispenses cash. 

“Authorised User” any person or persons authorised and named by the Customer in the Agreement Details (as 
amended from time to time in accordance with clause 6.5.3) who will be permitted access 
to the Customer’s area of the Portal and provide instructions (including Payment 
Instructions) to Fidomoney on behalf of the Customer under and in accordance with this 
Agreement. 

“Bank” the licensed banking institution who is authorised and regulated by the Financial Conduct 
Authority and provides the facility in which the Fidomoney Account is opened. 

"Business Day" a day, other than a Saturday, Sunday or public holiday in England, when banks in London 
are open for business. 

"Business Hours" the period from 9.00 am to 5.00 pm on any Business Day. 

“Card” where stated in the Agreement Details, the Fidomoney Mastercard Debit card issued to the 
Customer whether in the form of a plastic, digital or virtual card, under and by reference to 
the terms and conditions in this Schedule 3. 

“Card Charges” Means the fees and charges fees and charges applicable to the Card set out on the Website 
as updated from time to time, detailed further in Schedule 3. 

“Card Transaction” means any cash withdrawal or purchase of goods and/or services (as appropriate) 
completed by the Customer using the Card, including a redemption instruction in 
accordance with the terms and conditions in Schedule 3. 

"Charges" the sums payable for the Services detailed in Schedule 1, including those listed in Schedule 
2 and the Card Charges. 

"Control" has the meaning given in section 1124 of the Corporation Tax Act 2010, and the expression 
change of Control shall be construed accordingly. 

“Customer” the company named as such in the Agreement Details. 

"Customer Materials" all documents, information, items and materials in any form, whether owned by the 
Customer or a third party, which are provided by the Customer to Fidomoney in connection 
with the Services, including the items provided pursuant to clause 6.1.7. 

"Documentation" any documents and materials provided by Fidomoney to the Customer in relation to the 
Services. 

“Fidomoney” the company named as such in the Agreement Details. 
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“Fidomoney Account” the non-interest bearing payment account detailed in Schedule 1, Part A and Part B. 

“Fidomoney Debit 
Mastercard” 

the plastic, digital or virtual card provided to Customer’s in connection with the Fidomoney 
Account, detailed further in Schedule 3. 

“Force Majeure Event” has the meaning given in clause 14. 

“Group” in relation to a company, that company, any subsidiary or holding company from time to 
time  of that company, and any subsidiary from time to time of a holding company of that 
company. 

"Intellectual Property 
Rights" 

patents, utility models, rights to inventions, copyright and neighbouring and related rights, 
moral rights, trade marks and service marks, business names and domain names, rights in 
get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, 
rights in designs, rights in computer software, database rights, rights to use, and protect the 
confidentiality of, confidential information (including know-how and trade secrets) and all 
other intellectual property rights, in each case whether registered or unregistered and 
including all applications and rights to apply for and be granted, renewals or extensions of, 
and rights to claim priority from, such rights and all similar or equivalent rights or forms of 
protection which subsist or will subsist now or in the future in any part of the world. 

“Mastercard” means Mastercard International of New York or its successors or assigns. 

“Merchant” means a retailer or any other person or firm or company providing goods and/or services 
that accepts cards displaying the Mastercard® acceptance symbol in payment for such 
goods and/or services. 

“Payment Instructions” an instruction provided by an Authorised User to Fidomoney for the execution of a 
Transaction in relation to or in connection with an Account. 

“PIN” means the personal identification number which Fidomoney may issue or approve to be 
used with the Card. 

“Portal” the online service management portal linked to the Account which allows the Customer to 
monitor its Account(s), provide Payment Instructions and access, conduct and monitor 
related activities and services. 

“Related Party” in respect of the Customer, or a member of its Group of companies, their directors, officers, 
employees, consultants, agents, servants , legal representative and contractors and such 
persons of its or their contractors and the beneficial owners of each of the aforementioned 
and any officers of such beneficial owners, and any principal on behalf of whom the 
Customer (or a member of its Group of companies) may be acting as an agent. 

“Required Minimum 
Balance” 

the minimum funds to be held in the Account as set out in the Agreement Details, or 
otherwise agreed by the parties in writing. 

“Safeguarded Account” AuthoriPay’s bank account into which the Customer will transfer funds in return for the 
issuance of an equivalent amount of electronic money into the Customer’s AuthoriPay 
Account. 

"Services" the services listed in the Agreement Details, including the Portal, and described in applicable 
schedule(s), including services which are incidental or ancillary to such services, as amended 
from time to time in accordance with the terms of this Agreement. 

“Services Start Date” the day on which Fidomoney is to start the provision of the Services, as set out in the 
Agreement Details (as may be amended in accordance with clause 2). 

“Transaction” means any transfer of funds into or out of an Account, including as a result of Payment 
Instructions provided to Fidomoney by an Authorised User. 

“AuthoriPay” Means AuthoriPay emoney LtD, a licensed Electronic Money Institution supervised by the 
FCA under the Law on Electronic Money and Electronic Money Institutions of the United 
Kingdom and other applicable legal acts (authorized electronic money institution license No 
931425, issued on 13 July 2021) for the issuing, distribution and redemption of electronic 
money and provision of certain payment services. 

“AuthoriPay Account” the  non-interest bearing payment account and associated account services detailed in 
Schedule 1, Part A and Part C. 

“Website” the website at https://fidomoney.com/uk/. 

"VAT" value added tax or any equivalent tax chargeable in the UK or elsewhere. 

1.2 Clause, schedule, paragraphs, parts and paragraph headings shall not affect the interpretation of this Agreement. 

1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). 
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1.4 The schedules form part of this Agreement and shall have effect as if set out in full in the body of these terms and conditions for the 
supply of business account services. Any reference to this Agreement or the terms and conditions for the supply of business account 
services includes the schedules. 

1.5 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or 
established. 

1.6 Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular. 

1.7 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders. 

1.8 This Agreement shall be binding on, and enure to the benefit of, the parties to this agreement and their respective personal 
representatives, successors and permitted assigns, and references to any party shall include that party's personal representatives, 
successors and permitted assigns. 

1.9 A reference to legislation or a legislative provision is a reference to it as amended, extended or re-enacted from time to time. 

1.10 A reference to legislation or a legislative provision shall include all subordinate legislation made from time to time. 

1.11 A reference to writing or written includes email. 

1.12 Any obligation on a party not to do something includes an obligation not to allow that thing to be done. 

1.13 A reference to this Agreement or to any other agreement or document referred to in this Agreement is a reference of this Agreement 
or such other agreement or document, in each case as varied from time to time. 

1.14 References to clauses and schedules are to the clauses and schedules of the terms and conditions for the supply of business account 
services and references to paragraphs or parts are to paragraphs or parts of the relevant schedule. 

1.15 Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative 
and shall not limit the sense of the words, description, definition, phrase or term preceding those terms. 

2 Commencement and term 

2.1 This Agreement shall commence on the date of this Agreement stated in the Agreement Details and shall continue in force unless 
terminated by either party in accordance with clause 12. 

2.2 The Customer is required to pass appropriate due diligence checks (including know-your-customer, anti-money laundering or 
politically exposed persons checks) in relation to both the Customer and the Customer’s Related Parties before the Services can 
commence.  

2.3 If the due diligence checks required by Fidomoney in clause 2.2 (or, where applicable, the Bank, AuthoriPay and/or any other relevant 
third-party services provider) have not been completed to Fidomoney’s (and/or, where applicable, the Bank’s, AuthoriPay’s and/or 
any other third-party service provider’s) complete satisfaction on or before the Services Start Date, the Customer acknowledges that 
the Services will not commence on the Services Start Date specified in the Agreement Details. 

2.4 Where a delay to the provision of the Services has been caused by the circumstances set out in clause 2.2, Fidomoney will provide 
the Customer with an amended Service Start Date upon completion of its checks only if the Customer has passed those checks to the 
complete satisfaction of Fidomoney (or, where applicable, the Bank, AuthoriPay and/or any other relevant third-party services 
provider). 

2.5 If the Customer does not pass the due diligence checks required in accordance with clause 2.2: 

2.5.1 and if the Agreement has not been entered into by the parties, Fidomoney shall not be obliged to enter into the 
Agreement; or 

2.5.2 Fidomoney shall be permitted to suspend the provision of Services in accordance with clause 12.1.5 and subsequently 
terminate the Agreement in accordance with clause 12.5.1. 

3 Services 

3.1 Fidomoney shall use reasonable endeavours to provide the Services (including the Portal) from the Services Start Date materially in 
accordance with the schedules subject to and in accordance with this Agreement. 

3.2 Fidomoney reserves the right to vary the Services from time to time including to offer and supply additional or substituted Services 
to the Customer in accordance with clause 16.2. Where such variation takes place, the Agreement (including the Agreement Details) 
shall be deemed varied accordingly. 

3.3 Notwithstanding clause 3.2, the Customer may be required to complete an application process specified by Fidomoney to obtain the 
benefit of certain Services. If the Customer’s application is deemed by Fido, at its sole discretion, to be unsuccessful, Fidomoney shall 
not be obliged to provide the Services to which the failed application relates and the Agreement (including the Agreement Details) 
will not be varied. 

3.4 In performing its obligations under this agreement, Fidomoney shall comply with the Applicable Laws. Nothing in this Agreement 
shall require Fidomoney do anything which in Fidomoney’s reasonable opinion would breach any Applicable Law and Fidomoney 
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shall not be in breach of this Agreement for any act or omission which in Fidomoney’s reasonable opinion would prevent it being in 
breach any Applicable Laws.  

3.5 Fidomoney reserves the right to unilaterally make changes to the Services required as a result of changes to the Applicable Laws and 
shall notify the Customer as soon as practicable of such changes. 

3.6 Fidomoney shall use reasonable endeavours to make the Services available to the Customer, subject always to the Customer’s and 
Authorised User’s compliance with the terms of this Agreement. 

3.7 Except as expressly set out in this Agreement, Fidomoney provides no warranty of any kind (express or implied) on behalf of itself or 
any third-party service provides, including the Bank and AuthoriPay, in relation to the Services or anything else provided under this 
Agreement. 

4 Use of the Portal 

4.1 Fidomoney hereby grants to the Customer a non-exclusive, non-transferable right, without the right to grant sub-licences, to permit 
Authorised Users to access the Portal during the term of the Agreement solely for the Customer's business operations in accessing 
and using the Services and for the training of its employees. 

4.2 Fidomoney shall use commercially reasonable endeavours to make the Portal available to the Customer and Authorised Users 24 
hours a day, seven days a week, except for: 

4.2.1 planned maintenance carried out during the maintenance window of 10.00 pm to 3.00 am UK time; and 

4.2.2 unscheduled maintenance performed outside Business Hours, provided that Fidomoney has used reasonable endeavours 
to give the Customer notice in advance where possible. 

4.3 Fidomoney does not warrant that the Portal will be always be available, uninterrupted or error-free.  

4.4 Within 48 hours of the Customer transferring the required funds to its Account (or each one of them) in accordance with clause 6.1.2, 
Fidomoney shall provide Authorised Users with login credentials to use to access the Portal in order to enable the Customer to use 
the Services. 

4.5 Once the Authorised User has been granted access to the Portal in accordance with clause 4.1 and clause 4.3, an Authorised User 
may use the Portal to: 

4.5.1 view balances and statements of account in respect of each Account; 

4.5.2 provide Payment Instructions in relation to an Account as detailed further in Schedule 1; 

4.5.3 transfer funds between Accounts (detailed further in Schedule 1); 

4.5.4 view Transactions in relation to an Account; 

4.5.5 view documents, notifications and other information uploaded to the Portal by Fido; 

4.5.6 contact Fidomoney in relation to the Services and receive communications from Fidomoney in relation to the Services; 
and 

4.5.7 utilise any other service notified to the Customer from time to time. 

4.6 In relation to Authorised Users, the Customer undertakes that: 

4.6.1 it shall seek written authorisation in advance from Fidomoney to add, remove, change or amend the details of an 
Authorised User; 

4.6.2 each Authorised User shall keep a secure password for their use of the Services, that such password shall be changed no 
less frequently than once every 12 months and that each Authorised User shall keep their password confidential; and 

4.6.3 it shall keep the details provided to Fidomoney of each Authorised User accurate and up to date at all times. 

4.7 The Customer shall and shall ensure that neither it nor its Authorised Users (except as may be allowed by any applicable law which 
is incapable of exclusion by agreement between the parties and except to the extent expressly permitted under this Agreement): 

4.7.1 access, store, distribute or transmit any viruses, or any material during the course of its use of the Services (including in 
particular the Portal) that: 

(a) is unlawful, harmful, threatening, defamatory, obscene, infringing, harassing or racially or ethnically 
offensive; 

(b) facilitates illegal activity; 

(c) depicts sexually explicit images; 

(d) promotes unlawful violence; 

(e) is discriminatory based on race, gender, colour, religious belief, sexual orientation, disability; or 
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(f) is otherwise illegal or causes damage or injury to any person or property; 

4.7.2 attempt to copy, modify, duplicate, create derivative works from, frame, mirror, republish, download, display, transmit, 
or distribute all or any portion of the software comprising or incorporated in the Portal in any form or media or by any 
means;  

4.7.3 attempt to de-compile, reverse compile, disassemble, reverse engineer or otherwise reduce to human-perceivable form 
all or any part of the software comprising or incorporated into the Portal;  

4.7.4 attempt to obtain, or assist third parties in obtaining, access to the Services (including the Portal), other than as expressly 
permitted in this clause 4; or 

4.7.5 introduce or permit the introduction of, any virus or vulnerability into Fidomoney’s network and information systems 
including but not limited to the Portal. 

4.8 Fidomoney reserves the right, without liability to the Customer or prejudice to its other rights, to disable the Customer's and 
Authorised Users’ access to any material that breaches the provisions of clause 4.6 or clause 4.7. 

4.9 The Customer shall notify Fidomoney immediately, using the contact details in the Agreement Details or as otherwise notified to the 
Customer from time to time, upon becoming aware that an Authorised User’s login details (including their password) to the Portal 
have been compromised, lost, obtained, misappropriated, stolen or misused by any third party not authorised by this Agreement to 
access or possess such details or if such a third party has gained unauthorised access to the Portal by any other means. 

4.10 If Fidomoney is provided notice in accordance with clause 4.9, Fidomoney shall: 

4.10.1 within 2 Business Hours of receipt of such notice, block and cancel all pending Payment Instructions from the Customer 
which have not been processed by Fidomoney at that point;  

4.10.2 provide the Customer with replacement login details for each of its Authorised Users to access the Portal within a 
reasonable period of time once Fidomoney is satisfied that the Portal and the Customer’s access to the Portal is secure; 
and 

4.10.3 not accept or process any Payment Instructions from Customer via the Portal until the Customer is provided with, and 
has logged in using, new login details in accordance with clause 4.10.2. 

4.11 Subject to clause 11.4, Fidomoney excludes all liability to the Customer and any third party in relation to any losses arising from: 

4.11.1 the Customer’s and/or any Authorised User’s breach of its obligations in clause 4.6.2; 

4.11.2 Fidomoney processing Transactions in accordance with Payment Instructions received via the Portal prior to, or within 2 
Business Hours of, notice being given by the Customer in accordance with clause  4.9; 

4.11.3 Fidomoney’s non-compliance with the Customer’s Payment Instructions and blocking or cancelling Transactions in 
accordance with clause 4.10.1. 

5 The Fidomoney Debit Mastercard  

5.1 Subject to clause 3.3, where the parties have agreed in the Agreement Details that Fidomoney will supply the Customer with a 
Fidomoney Debit Mastercard, the terms and conditions in Schedule 3 shall apply to those Services and the parties shall comply with 
those terms and conditions. 

6 Customer's obligations and warranties 

6.1 The Customer shall: 

6.1.1 co-operate with Fidomoney in all matters relating to the Services; 

6.1.2 within 5 Business Days of Fidomoney notifying the Customer that an Account has been opened and providing the 
Customer with payment details for the Account, transfer funds to the Account to bring the balance of the Account up to 
at least the Required Minimum Balance only where the Account opened is an Account from which Charges will be paid 
to Fidomoney and/or deduced from by Fidomoney; 

6.1.3 appoint an Authorised User or multiple Authorised Users (by way of naming them in the Agreement Details or adding 
them in accordance with clause 4.6.1) who shall have the authority to contractually bind the Customer on matters relating 
to the Services (including by providing Payment Instructions) and shall have access to and use of the Portal; 

6.1.4 procure that Authorised Users shall comply with the terms of this Agreement;  

6.1.5 ensure that only Authorised Users have access to the Account or Portal and/or deal in any other way with the Account 
or Services; 

6.1.6 if it is a company, notify Fidomoney immediately if the beneficial ownership, a legal representative or a director of the 
Customer changes; 

6.1.7 provide to Fidomoney in a timely manner all documents, information, items and materials in any form (whether owned 
by the Customer or third party) reasonably required by Fidomoney in connection with the Services including for the 
performance of due diligence checks (including but not limited to know your customer, anti-money laundering or 
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politically exposed persons checks) in relation to the Customer and the Customer’s Related Parties and Authorised Users 
and ensure that such documents, information, items and materials provided hereunder are accurate and complete; and 

6.1.8 without prejudice to clause 4.9 and clause 4.10, notify Fidomoney immediately upon becoming aware of, or reasonably 
suspicious of the occurrence of, any the following:  

(a) fraud (or any other illegal offence) and/or unauthorised access to the Portal; 

(b) unauthorised Payment Instructions and/or Transactions in relation to an Account; 

(c) any Payment Instructions and/or Transactions in relation to an Account that could potentially constitute fraud 
or any other illegal offence;  

(d) the granting of a freezing order against any of the Customer’s or a Related Party’s assets; or 

(e) the Customer or a Related Party becoming subject of any sanctions or embargos; 

(f) if any Payment Instructions have been provided, or funds sent from or received into the Account, which will 
have the effect of breaching any sanctions or embargos. 

6.2 If the Customer provides Fidomoney with notice in accordance with clause 6.1.8, or if Fidomoney suspects that any of the 
circumstances in clause  5.1.7 have arisen or might arise in relation to the Customer and/or a Related Party and/or an Account, 
Fidomoney may without notice to the Customer, freeze any or all Accounts and suspend all Transactions until Fidomoney (and, where 
applicable, the Bank, AuthoriPay and/or any other third-party services provider) is satisfied that the circumstances around the fraud 
or other illegal activity (or suspected fraud or illegal activity) have been identified and mitigated or resolved. 

6.3 The Customer shall not, and shall ensure that Authorised Users do not, use the Services in a way that contravenes applicable laws or 
regulations or is otherwise illegal. 

6.4 If Fidomoney’s performance of its obligations under this Agreement is prevented or delayed by any act or omission of the Customer, 
its Authorised Users, agents, subcontractors, third-party services providers, consultants or employees, then, without prejudice to any 
other right or remedy it may have, Fidomoney shall be allowed an extension of time to perform its obligations equal to the delay 
caused by the Customer. 

6.5 The Customer warrants that for the duration of this Agreement: 

6.5.1 it is acting for purposes relating to its trade, business, craft or profession; 

6.5.2 all information supplied by the Customer to Fidomoney is complete, true, accurate, up to date and not misleading in any 
respect at the time it is provided to Fidomoney and, in case of any changes to information provided to Fidomoney 
(including but not limited to any changes in the Customer’s ownership structure), the Customer warrants that it shall 
promptly notify Fidomoney of this and provide it with such updated information and any other information reasonably 
requested by Fido; 

6.5.3 each Authorised User nominated by the Customer in accordance with clause 6.1.3, is entitled and authorised to represent 
and act on behalf of the Customer in connection with this Agreement (including the Services) and the Customer shall 
notify Fidomoney in writing as soon as possible upon becoming aware of  an upcoming change to, including full or partial 
revocation or expiry of, such permissions or authorisation, and until such time that Fidomoney is notified in accordance 
with this clause 6.5.3, it will be entitled to continue to accept instructions or directions from any and all Authorised Users 
(including permitting Authorised Users access to the Portal and accepting Payment Instructions) and shall not bear any 
liability for providing its Services in accordance with such instructions or orders; 

6.5.4 its obligations under this Agreement do not contravene or conflict with, or will not cause the Customer to breach, any 
existing agreement binding upon the Customer, and/or laws or regulations applicable to the Customer and/or to the 
aforesaid agreements, or any rulings or decisions of courts and/or any other institutions whose rulings bind the Customer 
or interfere with or hinder Fidomoney’s ability to provide the Services in accordance with this Agreement;  

6.5.5 there are no threatened, ongoing or concluded court, arbitration or administrative disputes or proceedings (or any other 
type of dispute or proceedings) where the result or decision may affect the Customer’s ability to enter into and perform 
its obligations under this Agreement; 

6.5.6 it has the right, power, authority, ability, capacity and authorisation (including any regulatory authorisation) to enter into 
this Agreement, exercise its rights and perform the duties and obligations arising from the Agreement; 

6.5.7 it has obtained any and all permits, authorisations, licences and consents necessary to allow it to enter into and perform 
its obligations under this Agreement; and 

6.5.8 it is not infringing the rights of any third party by entering into and performing this Agreement. 

6.6 Where the Customer is a partnership, each partner shall be jointly and severally liable for the Customer’s obligations under this 
Agreement. 

7 Charges and payment 

7.1 In consideration of the provision of the Services by Fido, the Customer shall pay the applicable Charges as notified by Fidomoney 
from time to time or as otherwise contained in Schedule 2. 
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7.2 The Customer shall ensure that the balance of each Account is at all times sufficient to cover the Charges and no less than the 
Required Minimum Balance. 

7.3 If an Account at any time falls to or below the Required Minimum Balance, Fidomoney shall notify the Customer of this via the Portal, 
and the Customer shall immediately, upon receipt of such notice, and in any event within 24 hours of receipt of such notice, bring 
the balance of the Account in question up to the Required Minimum Balance amount. 

7.4 Fidomoney shall be entitled to deduct from an Account (including where such deduction causes the balance to fall below the Required 
Minimum Balance): 

7.4.1 any Charges which are due and payable in accordance with Schedule 2; and 

7.4.2 amounts owed to Fidomoney in respect of any loss incurred by Fidomoney as a result of the Customer’s material breach 
of the Agreement, without prejudice to the terms of clause 12 and any other right or remedy Fidomoney may have. 

7.5 If Fidomoney (or the Bank or AuthoriPay, as applicable) deducts money to satisfy payment of its Charges in accordance with clause 
7.4 from an Account such that it falls below the Required Minimum Balance, Fidomoney shall provide notice to the Customer and 
the Customer shall immediately, and in any event within 24 hours of receipt of such notice, bring the balance of the Account in 
question up to the Required Minimum Balance. 

7.6 Fidomoney shall issue invoices via email at the beginning of the month to which the Charges relate and in advance of those Charges 
being deducted from the Account. 

7.7 Fidomoney shall issue invoices in respect of Charges not deducted from the Customer’s Account (including where there an insufficient 
funds in an Account to satisfy the Charges and upon termination of this Agreement) and the Customer shall make payment of such 
Charges contained in the invoices within 30 days of the date on the invoice, unless agreed otherwise with Fidomoney in writing. 

7.8 Fidomoney shall be entitled to increase or decrease the Charges for the Services at any time by providing the Customer with notice 
in accordance with the procedure in clause 16.2 and the Customer shall be entitled to terminate the Agreement if it does not agree 
to the changes, in accordance with clause 12.8. 

7.9 Without prejudice to any other right or remedy that it may have, if the Customer fails to pay Fidomoney any sum due under this 
Agreement on the due date: 

7.9.1 the Customer shall pay interest on the overdue sum from the due date until payment of the overdue sum, whether before 
or after judgment. Interest under this clause 7.9.1 will accrue each day at 4% a year above the Bank of England's base 
rate from time to time (or where the overdue sums relate to a AuthoriPay Account, Fidomoney reserves the right, at its 
sole discretion, to charge interest at 4% a year above the Bank of England’s base rate), but at 4% a year for any period 
when that base rate is below 0%; and 

7.9.2 Fidomoney may suspend all or part of the Services until payment has been made in full. 

7.10 All sums payable to Fidomoney under this Agreement: 

7.10.1 are exclusive of VAT, and the Customer shall additionally be liable to pay to Fidomoney at the prevailing rate (if 
applicable), subject to receipt of a valid VAT invoice; and 

7.10.2 shall be paid in full without any set-off, counterclaim, deduction or withholding (other than any deduction or withholding 
of tax as required by law). 

8 Intellectual property rights 

8.1 In relation to the Services and Documentation: 

8.1.1 Fidomoney and its licensors shall retain ownership of all Intellectual Property Rights in and in relation to the Services and 
Documentation, excluding the Customer Materials; 

8.1.2 Fidomoney grants the Customer, or shall procure the direct grant to the Customer of, a non-exclusive, royalty-free licence 
during the term of this Agreement to copy and disclose the Documentation (excluding the Customer Materials) for the 
purpose of receiving and using the Services and the Documentation in its business; and 

8.1.3 the Customer shall not sub-license, assign or otherwise transfer the rights granted in clause 8.1.2. 

8.2 In relation to the Customer Materials, the Customer: 

8.2.1 and its licensors shall retain ownership of all Intellectual Property Rights in the Customer Materials; and 

8.2.2 grants Fidomoney and its third-party service providers a fully paid-up, non-exclusive, royalty-free, non-transferable 
licence to copy and modify the Customer Materials for the term of this Agreement for the purpose of providing the 
Services to the Customer. 

8.3 Fido: 

8.3.1 warrants that the receipt and use of the Services (including the Portal and Documentation) by the Customer do not 
infringe any rights of third parties to the extent that infringement results from copying; 
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8.3.2 shall, subject to clause 11, indemnify the Customer against all liabilities, costs, expenses, damages, direct losses, penalties 
and legal costs and all other reasonable professional costs and expenses (excluding all indirect or consequential losses, 
loss of profit, loss of reputation and interest) suffered or incurred by the Customer arising out of or in connection with 
any claim brought against the Customer for actual or alleged infringement of a third party's Intellectual Property Rights, 
to the extent that the infringement or alleged infringement results from copying, arising out of, or in connection with, 
the receipt, use or supply of the Services and the Documentation; and 

8.3.3 shall not be in breach of the warranty at clause 8.3.1, and the Customer shall have no claim under the indemnity at clause 
8.3.2, to the extent the infringement arises from: 

(a) the use of the Customer Materials in providing the Services, or the inclusion of the Customer Materials in any 
deliverable as part of the Services; 

(b) any modification of the Documentation or Services (including the Portal), other than by or on behalf of Fido; 
or 

(c) Fidomoney’s compliance with the Customer's instructions. 

8.4 The Customer: 

8.4.1 warrants that the receipt and use of the Customer Materials in the performance of this agreement by Fido, its agents, 
consultants and third-party service providers, shall not infringe the rights, including any Intellectual Property Rights, of 
any third party; and 

8.4.2 shall indemnify Fidomoney in full against all liabilities, costs, expenses, damages and losses (including 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 Fidomoney arising out of or in 
connection with any claim brought against Fido, its agents, consultants or third-party service providers for actual or 
alleged infringement of a third party's Intellectual Property Rights, to the extent that the infringement or alleged 
infringement results from copying, arising out of, or in connection with, the receipt or use in the performance of this 
Agreement of the Customer Materials. 

8.5 In relation to the indemnity contained in clause 8.4.2, the parties shall comply with the terms of clause 11.11. 

9 Data protection  

9.1 Each party shall comply with all applicable data protection laws and act reasonably and in good faith in seeking to agree terms aimed 
at doing so. 

9.2 Without prejudice to the generality of clause 9.1, the terms contained in the Fair Processing Notice and Privacy Policy, as amended 
from time to time and made available on Fidomoney’s website at: https://fidomoney.com/uk/privacy-policy/ and shall apply to 
Fidomoney’s processing of Customer personal data under this Agreement.  

10 Confidentiality 

10.1 Each party undertakes that it shall not at any time disclose to any person any confidential information concerning the business, 
affairs, finances, customers, clients or third-party service providers of the other party or of any member of the group of companies 
to which the other party belongs or of any third-party services providers of the other party, except as permitted by clause 10.2. 

10.2 Each party may disclose the other party's confidential information: 

10.2.1 to its employees, officers, representatives, contractors, consultants or third-party service providers (including the Bank 
or AuthoriPay) who need to know such information for the purposes of exercising the party's rights or carrying out its 
obligations under or in connection with this Agreement. Each party shall ensure that its employees, officers, 
representatives, contractors, consultants or third-party service providers to whom it discloses the other party's 
confidential information comply with this clause 10;  

10.2.2 if consent is provided in writing by the party whose confidential information it is;  

10.2.3 subsequent to such confidential information becoming publicly available (other than as a result of a breach of this clause 
10); and 

10.2.4 as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority. 

10.3 No party shall use any other party's confidential information for any purpose other than to exercise its rights and perform its 
obligations under or in connection with this Agreement. 

11 Limitation of liability 

11.1 References to liability in this clause 11 include every kind of liability arising under or in connection with this Agreement including but 
not limited to liability in contract (including indemnity), tort, misrepresentation, restitution or otherwise. 

11.2 Neither party may benefit from the limitations and exclusions set out in this clause in respect of any liability arising from its deliberate 
default. 
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11.3 Nothing in this this clause 11 shall limit the Customer's payment obligations under this Agreement or the Customer's liability under 
clause 8.4 or clause 11.10. 

11.4 Nothing in this Agreement limits any liability of a party which cannot legally be limited, including its liability for: 

11.4.1 death or personal injury caused by its negligence; 

11.4.2 its fraud or fraudulent misrepresentation; and 

11.4.3 its breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982. 

11.5 Subject to clause 11.2, clause 11.4, clause 11.6 and clause 11.7, Fidomoney’s total liability to the Customer under this Agreement 
shall not exceed the amount of Charges paid to Fidomoney for the 12 month period prior to the event for which Fidomoney is liable. 

11.6 Subject to clause 11.2, clause 11.3 and clause 11.4, Fidomoney shall not be liable the following types of losses: 

11.6.1 loss of profits; 

11.6.2 loss of sales or business; 

11.6.3 loss of agreements or contracts; 

11.6.4 loss of anticipated savings; 

11.6.5 loss of use or corruption of software, data or information; 

11.6.6 loss of or damage to goodwill; and 

11.6.7 indirect or consequential loss. 

11.7 Subject to clause 11.4, Fidomoney excludes all liability to the Customer (or any third party) for any losses arising out of or resulting 
from:  

11.7.1 fraudulent activity (other than by Fidomoney or its Related Parties); 

11.7.2 a Force Majeure Event; 

11.7.3 transfers of money and/or payments taken from or made to an Account in accordance with Payment Instructions; 

11.7.4 a delay in processing Payment Instructions where the delay is caused by delays in performance by third parties; 

11.7.5 interference with the Portal by a third party;  

11.7.6 planned downtime of the Portal;  

11.7.7 unplanned downtime of the Portal where the duration of the downtime is a consecutive period of 4 hours or less; 

11.7.8 the failure by third-party service providers (including the Bank and/or AuthoriPay) in providing their services to 
Fido; or 

11.7.9 the occurrence of any of the circumstances or events set out in this Agreement where Fidomoney expressly 
excludes its liability. 

11.8 Fidomoney has given commitments in relation to the Services in clause 3. In view of these commitments, the terms implied by 
sections 3 and 5 of the Supply of Goods and Services Act 1982 are, to the fullest extent permitted by law, excluded from this 
Agreement. 

11.9 Unless the Customer notifies Fidomoney that it intends to make a claim in respect of an event within the notice period, Fidomoney 
shall have no liability for that event. The notice period for an event shall start on the day on which the Customer became, or ought 
reasonably to have become, aware of the event having occurred and shall expire 6 months months from that date. The notice must 
be in writing and must identify the event and the grounds for the claim in reasonable detail. 

11.10 The Customer shall indemnify Fidomoney in full against all liabilities, costs, expenses, damages and losses (including 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 Fidomoney arising out of or in connection 
with any claim brought against Fido, its agents, consultants or third-party service providers arising out of, or in connection with, or 
resulting from: 

11.10.1 acting in accordance with any Payment Instructions or other instructions or authorisations provided to it by the Customer 
(or an Authorised User); or  

11.10.2 a breach of this Agreement by the Customer (or an Authorised User), including but not limited to a breach which causes 
Fidomoney to be in breach of its obligations to a third-party service provider, including the Bank or AuthoriPay. 

11.11 If either party (the Indemnifying Party) is required to indemnify the other party (the Indemnified Party) under clause 8 or this clause 
11, the Indemnified Party shall: 
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11.11.1 notify the Indemnifying Party in writing of any claim against it in respect of which it wishes to rely on the indemnity at 
clause 8.3.2 or clause 8.4.2 or clause 11.10 (as applicable) (Claim); 

11.11.2 allow the Indemnifying Party, at its own cost, to conduct all negotiations and proceedings and to settle the Claim, always 
provided that the Indemnifying Party shall obtain the Indemnified Party's prior approval of any settlement terms, such 
approval not to be unreasonably withheld; 

11.11.3 provide the Indemnifying Party with such reasonable assistance regarding the Claim as is required by the Indemnifying 
Party, subject to reimbursement by the Indemnifying Party of the Indemnified Party's costs so incurred; and 

11.11.4 not, without prior consultation with the Indemnifying Party, make any admission relating to the Claim or attempt to settle 
it, provided that the Indemnifying Party considers and defends any Claim diligently, using competent counsel and in such 
a way as not to bring the reputation of the Indemnified Party into disrepute. 

12 Suspension and termination 

12.1 Fidomoney reserves the right to immediately suspend the provision of Services or part of the Services (including suspension of access 
to the Portal) to the Customer at its sole discretion: 

12.1.1 if the Customer breaches (or Fidomoney reasonably suspects that the Customer has breached) any of its obligations in 
this Agreement; 

12.1.2 if any information the Customer has provided to Fidomoney in connection with this Agreement is materially inaccurate 
or Fidomoney reasonably suspects that the Customer has misled or attempted to mislead Fidomoney in any respect; 

12.1.3 if the Customer fails to provide information or documents reasonably requested by Fidomoney in accordance with clause 
6.1.7; 

12.1.4 the Customer is in breach of any Applicable Laws or instruction, ruling or order of any authority, courts and/or any other 
institutions whose instructions, rulings or orders bind the Customer and/or Fido; 

12.1.5 if at any time the Customer or a Related Party fails any due diligence checks completed by Fido, including but not limited 
to know your customer, anti-money laundering or politically exposed persons checks; 

12.1.6 in response to: 

(a) receipt of a notification from the Customer in accordance with clause 6.1.8; 

(b) a security, financial crime or fraud risk; 

(c) an incident whereby Fidomoney (or any other third-party service provider who provides services to 
Fidomoney and/or the Customer in connection with this Agreement) reasonably believes or concludes that 
there has been an event or series of linked events which has or may compromise or otherwise have an 
adverse impact on the security, integrity, availability, confidentiality, authenticity and/or continuity of 
Services (including the Portal); or  

(d) any unlawful or improper use of the Services (including the Portal); 

12.1.7 if Fidomoney (or any other third-party service provider who provides services to Fidomoney and/or the Customer in 
connection with this Agreement) is directed to do so by a payment system operator or a regulatory or supervisory 
authority, including but not limited to the FCA, Bank of England, the European Commission, HM Treasury, the UK 
Competition and Markets Authority and/or any local, national or multinational agency or department; 

12.1.8 if any third-party service provider, including the Bank or AuthoriPay, direct Fidomoney to do so for any reason; 

12.1.9 if required as a result of a third-party service provider suspending any services provided by it for any reason; or 

12.1.10 if Fidomoney (or any other third-party service provider who provides services to Fidomoney and/or the Customer in 
connection with this Agreement) is experiencing a technical or infrastructural issue which inhibits Fidomoney’s ability to 
provide the Services. 

12.2 Where reasonably practicable, Fidomoney shall notify the Customer prior to the suspension taking place that Services are to be 
suspended in accordance with clause 12.1.  

12.3 Subject to clause 11.4, Fidomoney excludes all liability in relation to any loss suffered by the Customer as a result of the Services 
being suspended in accordance with clause 12.1, except to the extent that such Services were suspended by Fidomoney in breach of 
this Agreement in which case Fidomoney’s liability is subject to clause 11. 

12.4 Fidomoney reserves the right to continue to apply Charges during any period of suspension of Services, or part of the Services, in 
accordance with clause 12.1. 

12.5 Without affecting any other right or remedy available to it, Fidomoney may terminate this Agreement or part of the Services with 
immediate effect by giving notice to the Customer if: 
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12.5.1 Fidomoney suspended the provision of Services in accordance with clause 12.1 and where the Customer is responsible 
for the cause of the suspension the Customer fails to remedy the cause within a period of 10 Business Days after being 
notified by Fidomoney to do so or the cause is incapable of remedy; 

12.5.2 without prejudice to clause 12.1.1 and 12.5.1, the Customer breaches clause 4.7 and clause 6.1.5; 

12.5.3 the Customer repeatedly breaches any of the terms of this Agreement in such a manner as to reasonably justify the 
opinion of Fidomoney that its conduct is inconsistent with it having the intention or ability to give effect to the terms of 
this Agreement; 

12.5.4 Fidomoney reasonably believes the Customer is using the Services for any unlawful purpose (including if Fidomoney 
suspects fraud); 

12.5.5 Fidomoney reasonably believes the Customer or a Related Party has done or will do anything which will harm the 
reputation of Fidomoney or bring Fidomoney into disrepute; 

12.5.6 all Accounts are inactive for a period of 6 consecutive months;  

12.5.7 Fido, at its sole discretion, determines that the Customer does not satisfy the eligibility criteria set by it or a third-party 
contractor (including the Bank and AuthoriPay) from time to time in relation to the Services;  

12.5.8 any of Fidomoney’s third-party service providers (including the Bank or AuthoriPay) cease to provide services to 
Fidomoney for any reason which affect Fidomoney’s ability to supply the Services in accordance with this Agreement; 

12.5.9 the Customer suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or 
admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency 
Act 1986 as if the words "it is proved to the satisfaction of the court" did not appear in sections 123(1)(e) or 123(2) of the 
Insolvency Act 1986; 

12.5.10 the Customer commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, 
or makes a proposal for or enters into any compromise or arrangement with any of its creditors other than for the sole 
purpose of a scheme for a solvent amalgamation of the Customer with one or more other companies or the solvent 
reconstruction of the Customer; 

12.5.11 the Customer applies to court for, or obtains, a moratorium under Part A1 of the Insolvency Act 1986; 

12.5.12 a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up 
of the Customer other than for the sole purpose of a scheme for a solvent amalgamation of the Customer with one or 
more other companies or the solvent reconstruction of the Customer; 

12.5.13 an application is made to court, or an order is made, for the appointment of an administrator, or a notice of intention to 
appoint an administrator is given or if an administrator is appointed, over the Customer (being a company, partnership 
or limited liability partnership); 

12.5.14 the holder of a qualifying floating charge over the assets of the Customer (being a company or limited liability partnership) 
has become entitled to appoint or has appointed an administrative receiver; 

12.5.15 a person becomes entitled to appoint a receiver over all or any of the assets of the Customer or a receiver is appointed 
over all or any of the assets of the Customer; 

12.5.16 a creditor or encumbrancer of the Customer attaches or takes possession of, or a distress, execution, sequestration or 
other such process is levied or enforced on or sued against, the whole or any part of the Customer’s assets and such 
attachment or process is not discharged within 14 days; 

12.5.17 any event occurs, or proceeding is taken, with respect to the Customer in any jurisdiction to which it is subject that has 
an effect equivalent or similar to any of the events mentioned in clause 12.5.9 to clause 12.5.16 (inclusive); 

12.5.18 the Customer suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business;  

12.5.19 the Customer’s financial position deteriorates so far as to reasonably justify the opinion of Fidomoney that its ability to 
give effect to the terms of this Agreement is in jeopardy; or 

12.5.20 there is a change of Control of the Customer. 

12.6 The Customer shall notify Fidomoney promptly of the occurrence of (and where possible prior to) any of the events in clause 12.5.9 
to clause 12.5.20 (inclusive) taking place. 

12.7 Without affecting any other right or remedy available to it, Fidomoney may terminate this Agreement in accordance with clause 14.5. 

12.8 Without affecting any other right or remedy available to it, the Customer may terminate this Agreement or part of the Services by 
providing written notice to Fidomoney within the 70 day notice period provided by Fidomoney in accordance with clause 16.3. If 
notice to terminate the Agreement or part of the Services is so provided, this Agreement, or where applicable the provision of part 
of the Services, will terminate 30 days after the date notice of termination was served on Fido.  

12.9 Fidomoney may terminate this Agreement or part of the Services upon providing no less than 60 days’ written notice to the Customer. 

12.10 The Customer may terminate this Agreement or part of the Services upon providing no less than 60 days’ written notice to Fido. 
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13 Obligations on termination and survival 

13.1 On termination of this Agreement: 

13.1.1 if there are outstanding Charges or other amounts due or owing by the Customer under this Agreement (whether 
incurred before or after the date of termination), Fidomoney shall be entitled to deduct such amounts from any Account 
(including different Accounts of the Customer to which Charges relate), including applicable interest, in full or partial 
satisfaction of the outstanding amounts; 

13.1.2 subject to clause 13.1.1, if the balance of the  Account is not sufficient to cover in full the Charges or other amounts due 
or owing under this Agreement including applicable interest (whether incurred before or after the date of termination), 
the Customer shall make payment of all such outstanding amounts, minus any deductions taken in accordance with 
clause 13.1.1, immediately upon request by Fido; 

13.1.3 if there are any outstanding Payment Instructions (including scheduled payments) which have not been processed prior 
to termination of the Agreement, Fidomoney shall cancel all such Payment Instructions and/or corresponding 
Transactions which are not complete;  

13.1.4 Fidomoney shall not be responsible for any loss suffered by the Customer as a result of Fidomoney acting on Payment 
Instructions or other instructions provide to it by the Customer prior to Termination of the Agreement; 

13.1.5 Fidomoney shall on request return any Customer Materials in its possession; 

13.1.6 Fidomoney shall transfer the balance of an Account, minus any deductions taken in accordance with clause 13.1.1, to:  

(a) the account from where the funds initially deposited in the Account in accordance with clause 6.1.2 originated 
from; or 

(b) where Fidomoney at its sole discretion provides its agreement, to another account notified by the Customer, 

unless it is provided with instructions from a liquidator, receiver, administrator, or trustee (or similar person), in which 
case the balance shall be dealt with by Fidomoney in accordance with such instructions subject to the successful 
completion of appropriate due diligence checks (including anti-money laundering checks) by Fidomoney at its sole 
discretion. 

13.2 On termination or expiry of this Agreement, the following clauses shall continue in force: clause 1, clause 8, clause 10, clause 11, 
clause 12.9, clause 17, clause 19, clause 21, clause 25 together with any other part expressly or by implication stated to survive. 

13.3 Termination or expiry of this Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued 
up to the date of termination or expiry, including the right to claim damages in respect of any breach of the Agreement which existed 
at or before the date of termination or expiry. 

14 Force majeure 

14.1 Force Majeure Event means any circumstance not within a party's reasonable control including, without limitation: 

14.1.1 acts of God, flood, drought, earthquake or other natural disaster; 

14.1.2 epidemic or pandemic; 

14.1.3 terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of 
sanctions, embargo, or breaking off of diplomatic relations; 

14.1.4 nuclear, chemical or biological contamination or sonic boom; 

14.1.5 any law or any action taken by a government or public authority, including imposing an export or import restriction, 
quota or prohibition, or failing to grant a necessary licence or consent; 

14.1.6 collapse of buildings, fire, explosion or accident;  

14.1.7 any labour or trade dispute, strikes, industrial action or lockouts (other than in each case by the party seeking to rely on 
this clause, or companies in the same group as that party); 

14.1.8 non-performance by suppliers or subcontractors or other third-party service providers (other than by companies in the 
same group as the party seeking to rely on this clause); and 

14.1.9 interruption or failure of utility service. 

14.2 Provided it has complied with clause 14.4, if a party is prevented, hindered or delayed in or from performing any of its obligations 
under this agreement by a Force Majeure Event (Affected Party), the Affected Party shall not be in breach of this agreement or 
otherwise liable for any such failure or delay in the performance of such obligations. The time for performance of such obligations 
shall be extended accordingly. 

14.3 The corresponding obligations of the other party will be suspended, and its time for performance of such obligations extended, to 
the same extent as those of the Affected Party. 

14.4 The Affected Party shall: 
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14.4.1 as soon as reasonably practicable after the start of the Force Majeure Event but no later than 14 days from its start, notify 
the other party of the Force Majeure Event, the date on which it started, its likely or potential duration, and the effect of 
the Force Majeure Event on its ability to perform any of its obligations under the Agreement; and 

14.4.2 use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the performance of its obligations. 

14.5 If the Force Majeure Event prevents, hinders or delays the Affected Party's performance of its obligations for a continuous period of 
more than 60 days, the party not affected by the Force Majeure Event may terminate this agreement by giving 30 days’ written notice 
to the Affected Party. 

15 Assignment and other dealings 

15.1 This Agreement is personal to the Customer and the Customer shall not assign, transfer, mortgage, charge, subcontract, delegate, 
declare a trust over or deal in any other manner with any of its rights and obligations under this Agreement. 

15.2 Fidomoney may at any time assign, mortgage, charge, declare a trust over or deal in any other manner with any or all of its rights 
under this Agreement. 

15.3 Fidomoney shall be entitled to subcontract the performance of its obligations under this Agreement, in full or part, to third-party 
service providers (including the Bank and AuthoriPay).   

16 Variation 

16.1 No variation of this Agreement by the Customer shall be effective unless it is in writing and signed by the parties, or their authorised 
representatives, save where expressly stated otherwise in this Agreement. 

16.2 Notwithstanding clause 16.1, Fidomoney reserves the right to make changes to this Agreement, including to the Services and Charges, 
at any time by providing the Customer with written notice of the proposed change no less than 50 days prior to the change coming 
into effect, except where the changes are favourable to the Customer (including a reduction in Charges) in which case the changes 
may come into effect immediately without notice to the Customer.  

16.3 If the Customer does not agree with the change proposed by Fidomoney in accordance with clause 16.2, it shall have the right to 
terminate the Agreement in accordance with clause 12.8.  

16.4 Prior to the expiration of the notice period in clause 16.2, the Customer and Fidomoney shall continue to perform the Agreement in 
compliance with its terms before such change. 

16.5 If the Customer provides notice to terminate the Agreement in accordance with clause 12.8, and the notice period expires after the 
expiry of the 50 day notice period provided by Fidomoney in accordance with clause 16.2, for the remaining term of the Agreement 
the parties shall perform the Agreement in compliance with the terms of the Agreement as varied in accordance with this clause 16. 

17 Waiver 

17.1 A waiver of any right or remedy under this Agreement or by law is only effective if given in writing and shall not be deemed a waiver 
of any subsequent right or remedy. 

17.2 A failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall not constitute a waiver of 
that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single 
or partial exercise of any right or remedy provided under this agreement or by law shall prevent or restrict the further exercise of 
that or any other right or remedy. 

17.3 A party that waives a right or remedy provided under this Agreement or by law in relation to one party, or takes or fails to take any 
action against that party, does not affect its rights in relation to any other party. 

18 Rights and remedies 

18.1 The rights and remedies provided under this Agreement are in addition to, and not exclusive of, any rights or remedies provided by 
law. 

19 Severance 

19.1 If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but 
that shall not affect the validity and enforceability of the rest of this Agreement. 

19.2 If any provision or part-provision of this Agreement is deemed deleted under clause 19.1 the parties shall negotiate in good faith to 
agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision. 

20 Entire agreement 

20.1 This Agreement and documents referred to in this Agreement constitute the entire agreement between the parties and supersede 
and extinguish all previous agreements, promises, assurances, warranties, representations and understandings between them, 
whether written or oral, relating to its subject matter. 

20.2 The Customer agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether 
made innocently or negligently) that is not set out in this Agreement, and that it shall have no claim for innocent or negligent 
misrepresentation or negligent misstatement based on any statement in this Agreement. 
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21 Conflict 

21.1 If there is an inconsistency between any of the provisions of these terms and conditions and the provisions of the schedules, the 
provisions of the schedules shall prevail. 

21.2 If there is any inconsistency between the Agreement Details and the remainder of this Agreement, the former shall prevail. 

22 No partnership or agency 

22.1 Nothing in this 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, or authorise any party to make or enter into any commitments for or on behalf of 
any other party. 

22.2 Each party confirms it is acting on its own behalf and not for the benefit of any other person. 

23 Third party rights 

23.1 This Agreement does not create any right enforceable by any person who is not a party, except that: 

23.1.1 the terms of this Agreement/rights under clauses 4.7, 6.1.5, 12.5.2 and 23.3 may be enforced by AuthoriPay subject to 
and in accordance with the terms of this Agreement and the Contracts (Rights of Third Parties) Act 1999; and 

23.1.2 a person who is the permitted successor to or assignee of the rights of a party is deemed to be a party to this Agreement 
and the rights of such successor or assignee shall, subject to and upon any succession or assignment permitted by this 
Agreement, be regulated by the terms of this Agreement. 

23.2 Notwithstanding that any term of this Agreement may be or become enforceable by a person who is not a party to it, the terms of 
this Agreement or any of them may be varied, amended or modified or this Agreement may be suspended, cancelled or terminated 
by agreement in writing between the parties or this Agreement may be rescinded (in each case), without the consent of any such 
third party. 

23.3 If AuthoriPay, at its sole discretion, believes or determines that anyone other than an Authorised User has, or has at any time had, 
access to the AuthoriPay Account or Portal and/or is dealing in any other way with the AuthoriPay Account, including by providing 
Payment Instructions, AuthoriPay may immediately, without notice to the Customer, terminate this Agreement pursuant to clause 
12.5.2.  

24 Notices 

24.1 Any notice given to a party under or in connection with this Agreement shall be in writing and shall be: 

24.1.1 delivered by hand or by pre-paid first-class post or other next working day delivery service at the address specified in the 
Agreement Details or as otherwise notified to the other party in writing from time to time; or 

24.1.2 sent by email to the address specified in the Agreement Details or as otherwise notified to the other party in writing from 
time to time; 

24.1.3 sent via the Portal. 

24.2 Any notice shall be deemed to have been received: 

24.2.1 if delivered by hand, at the time the notice is left at the proper address; 

24.2.2 if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Business 
Day after posting; or 

24.2.3 if sent by email, at the time of transmission, or, if this time falls outside business hours in the place of receipt, 
when business hours resume. In this clause 24.2.3, business hours means 9.00am to 5.00pm Monday to Friday on 
a day that is not a public holiday in the place of receipt. 

24.3 This clause does not apply to the service of any proceedings or any documents in any legal action or, where applicable, any arbitration 
or other method of dispute resolution. 

25 Governing law and jurisdiction 

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

25.2 Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim 
(including non-contractual disputes or claims) arising out of or in connection with this Agreement or its subject matter or formation. 

 


