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TERMS &
CONDITIONS

The rules of engagement for working with Enterscale.

1. ABOUT THESE TERMS

These Terms and Conditions ("Terms”™) govern your engagement with Enterscale Services
Limited ("Enterscale”, "we”, "us”, or "our”), a growth and marketing consultancy registered in
Nigeria. We help tech founders and startups clarify their market, sharpen their positioning,

and build a repeatable path to traction.

By engaging our services, accessing our website at www.enterscale.com, submitting an
enquiry, signing a Statement of Work, or making any payment to us, you (the *Client”) agree
to be bound by these Terms. If you are accepting on behalf of a company or organisation,
you confirm that you have authority to bind that entituy.

These Terms should be read alongside any Statement of Work (SOW), proposal, or
engagement letter we issue to you. Where there is a conflict, the SOW or engagement letter
takes precedence for that specific project.

Plain English commitment

We have written these Terms to be clear and direct. If anything is unclear, contact us
before signing — we would rather clarify upfront than resolve a dispute later.

2. OUR SERVICES

Enterscale provides growth and marketing consulting services to startups and technology
businesses. Our work spans strateqgy, brand positioning, performance marketing, customer
acquisition, and go-to-market execution. Specific deliverables and scope are defined in each
engagement’s Statement of Work.

2.1 Scope of engagement
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Each project begins with a mutually agreed Statement of Work that sets out the deliverables,
timelines, fees, and any assumptions. We will not begin substantive work until an SOW is
signed (or confirmed in writing) by both parties.

2.2 Changes to scope

If you request work that falls outside the agreed scope, we will prepare a written change
order before proceeding. We will not silently absorb out-of-scope work — both parties must
agree in writing before any additional work begins.

2.3 Your responsibilities

Our work depends on your active participation. You agree to:
« Provide accurate, complete, and timely information, access, and materials we request
« Designate a point of contact with the authority to give approvals and instructions
« Review and give feedback on deliverables within agreed timelines

«  Ensure that any materials you provide to us do not infringe third-party rights

Where delays on your side cause project timelines to slip, we reserve the right to reschedule
delivery dates or, where material delay has occurred, to invoice for work completed to date.

3. FEES & PAYMENT

3.1 Fees

Qur fees are set out in the relevant Statement of Work or proposal. Fees are quoted in
Nigerian Naira (NGN) for domestic clients and in USD or GBP for international clients, unless
otherwise agreed. All fees are exclusive of applicable taxes.

3.2 Invoicing and payment terms
Unless otherwise stated in the SOW, our standard payment terms are:

« bB0% of the project fee is due before work commences

« The remaining 50% is due on delivery of final outputs, or as otherwise specified in the
SOwW

« Retainer fees are invoiced monthly in advance
« Payment is due within 14 calendar days of the invoice date

3.3 Late payment

Invoices not settled within 14 days of the due date will accrue interest at 2% per month on
the outstanding amount. We also reserve the right to pause or suspend work on active
projects until overdue invoices are cleared.

3.4 Expenses
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Out-of-pocket expenses (such as paid media spend, research panel costs, travel, or
third-party tool subscriptions) incurred on your behalf will be billed at cost with prior written
approval. We will not incur expenses above an agreed threshold without notifying you first.

3.5 Refunds

Fees for work completed are non-refundable. Where a project is cancelled after
commencement, you will be invoiced for the proportion of work completed at the time of
cancellation. Any unearned portion of an advance payment will be returned within 14 days.

4. INTELLECTUAL PROPERTY

4.1 Work product

Upon receipt of full payment for a project, all client-specific deliverables produced under
that engagement ("Work Product™) are assigned to you. This includes strategies, reports,
copy, creative assets, and campaign materials created exclusively for your brand.

4.2 Retained IP

Enterscale retains ownership of all underlying methodologies, frameworks, tools, templates,
processes, and pre-existing intellectual property used in the delivery of services ("Retained
IP™). You receive a non-exclusive licence to use Retained IP only as embedded within the
Work Product we deliver to you — not as standalone tools.

4.3 Third-party assets

Where we incorporate third-party assets (fonts, stock imageruy, licensed software) into your
deliverables, we will advise you of any licence requirements. You are responsible for
maintaining those licences for ongoing use after the engagement ends.

4.4 Portfolio and case study rights

Unless you notify us otherwise in writing, we reserve the right to reference your company
name and describe the nature of work completed (without disclosing confidential details) in
our portfolio, case studies, and marketing materials. We will seek your explicit approval
before publishing any quantitative results or detailed campaign data.

5. CONFIDENTIALITY

Both parties will treat all non-public information shared during the engagement as
confidential. This includes business strategies, financial data, customer data, pricing, and
technical information.

Confidentiality obligations do not apply to information that:

« Was already publicly known at the time of disclosure
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« Becomes publicly known through no breach of these Terms

« Isindependently developed by the receiving party without reference to confidential
information

« Isrequired to be disclosed by law or a regulatory authority (in which case the
disclosing party will give reasonable advance notice where permitted)

These confidentiality obligations survive the termination of any engagement for a period of
three (3) years.

6. DATA PROTECTION

Both parties agree to comply with the Nigeria Data Protection Act 2023 (NDPA) and any other
applicable data protection laws.

Where Enterscale processes personal data on your behalf as part of delivering services (for
example, analysing your customer data or running research on your audience), we act as a
data processor and you act as the data controller. In such cases, we will agree a separate
Data Processing Agreement (DPA) with you before that work begins.

QOur collection and use of personal data in our own right is governed by our Privacy Policy,
available at www.enterscale.com/privacy.

7. REPRESENTATIONS & WARRANTIES

7.1 Enterscale warrants that:
« We have the right to enter into this agreement and perform the services
« Services will be delivered with reasonable skill and care

« To our knowledge, Work Product will not infringe the intellectual property rights of
any third party

7.2 You warrant that:
« You have authority to enter into this agreement
« Any materials, data, or content you provide to us are lawfully obtained and do not
infringe third-party rights
+  You will use our deliverables in compliance with applicable law

8. LIMITATION OF LIABILITY

We provide marketing and growth strateqgy advice. Results depend on many factors outside
our control — including your execution, market conditions, platform algorithm changes, and
competitor behaviour. We do not guarantee specific outcomes such as revenue targets, user
growth, or return on ad spend.
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To the maximum extent permitted by law:

«  Our total liability to you for any claim arising out of or in connection with an
engagement will not exceed the total fees paid by you for that specific engagement
in the 3 months preceding the event giving rise to the claim

«  We will not be liable for indirect, consequential, incidental, or special losses, including
loss of profit, loss of data, or loss of business opportunity

Nothing in these Terms limits our liability for fraud, death or personal injury caused by our
negligence, or any other liability that cannot be excluded by law.

9. TERMINATION

9.1 Termination by either party

Either party may terminate an engagement by giving 30 days’ written notice. During the
notice period, both parties will continue to meet their obligations under the current SOW
unless otherwise agreed.

9.2 Termination for cause
Either party may terminate immediately if the other:
« Commits a material breach of these Terms and fails to remedy it within 14 days of
written notice
« Becomes insolvent, enters administration, or ceases to trade

« Engages in fraudulent, illegal, or grossly negligent conduct

9.3 Consequences of termination

On termination: you will pay for all work completed to the termination date; Enterscale will
deliver any completed work product; and each party will return or destroy the other’s
confidential information on request. Clauses covering confidentiality, IP, data protection, and
limitation of liability survive termination.

10. ACCEPTABLE USE OF OUR WEBSITE

When accessing www.enterscale.com, you agree not to:

« Use the site in any way that breaches applicable local, national, or international law
« Transmit unsolicited commercial communications or spam

« Attempt to gain unauthorised access to any part of the site or its infrastructure

« Introduce malware, viruses, or any other harmful code

« Scrape, copy, or reproduce any content from the site without our prior written
permission
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Content on our website is provided for general information only. We make no warranties as to
its accuracy or completeness and reserve the right to update or remove it at any time
without notice.

1. THIRD-PARTY LINKS & TOOLS

Our website and deliverables may reference or link to third-party websites, platforms, or
tools. We are not responsible for the content, availability, or practices of those third parties.
Their use is governed by their own terms and policies.

12. FORCE MIAJEURE

Neither party will be in breach of these Terms if performance is prevented or delayed by
circumstances beyond their reasonable control, including acts of God, government action,
civil unrest, telecommunications failure, or other events that could not reasonably have been
anticipated. The affected party must notify the other promptly and take all reasonable steps
to minimise the impact.

13. INDEPENDENT CONTRACTOR

Enterscale operates as an independent contractor. Nothing in these Terms creates a
partnership, joint venture, agency, franchise, or employment relationship between
Enterscale and the Client. We are free to work with other clients, including in the same
industry, unless a specific exclusivity arrangement has been agreed in writing.

14. AMENDMENTS TO THESE TERMS

We may update these Terms from time to time to reflect changes in our services, applicable
law, or business practice. Where changes are material, we will notify active clients before
they take effect. The current version will always be available at www.enterscale.com/terms.
Continued engagement with our services after an update constitutes acceptance.

15. GOVERNING LAW & DISPUTES

These Terms are governed by and construed in accordance with the laws of the Federal
Republic of Nigeria.

We encourage both parties to resolve any dispute informally first — please contact us at
legal@enterscale.com. If a dispute cannot be resolved within 30 days, either party may refer
it to mediation or, failing that, to the jurisdiction of the Nigerian courts.
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For clients based outside Nigeria: these Terms remain governed by Nigerian law, but we are
open to agreeing alternative dispute resolution mechanisms for international engagements
where this is raised before signing.

16. ENTIRE AGREEMENT

These Terms, together with any applicable Statement of Work, proposal, or engagement
letter, constitute the entire agreement between the parties and supersede all prior
discussions, representations, and agreements relating to the same subject matter. No
variation is effective unless made in writing and signed by both parties.

17. CONTACT

For questions about these Terms or any aspect of working with us:

‘ Enterscale Services Limited
‘_ support@enterscale.com
‘ legal@enterscale.com

Working with us

If you have any questions about these Terms before signing, just ask. We would always
rather clarify upfront.
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