
GrowTraffic Referral Programme: Terms and Conditions 

These Terms and Conditions shall be governed by and construed in accordance with the 
laws of England and Wales.  

Participation in the GrowTraffic Referral Programme is subject to these Terms of 
Participation. These Terms are non-contractual, may be amended or withdrawn at any 
time at the sole discretion of the Agency, and participation does not create any legal 
entitlement to payment. 

1. Definitions 

• Agency: GrowTraffic Ltd, a company registered in England and Wales (Company 
No. 10780575 with its registered office at Broadclough Farm, Burnley Road, 
Bacup, OL13 8PS.  

• Referrer: An individual or business who introduces a Qualifying Client to the 
Agency. 

• Referred Business (or Qualifying Client): A business that signs a Qualifying 
Contract as a direct result of a Referral. 

• Qualifying Contract: A signed contract between the Agency and the Referred 
Business for retainer services. Excludes one-off project work, fixed-fee projects, 
or any non-retainer agreement. 

• Referral Fee: A monthly commission equal to five percent (5%) of the Monthly 
Retainer Payment (exclusive of VAT and any other taxes or disbursements). 

• Monthly Retainer Payment (Net): The agreed monthly fee excluding VAT payable 
by the Qualifying Client for retainer services. 

• Initial Contract Term: The first, non-renewal period explicitly specified in the 
Qualifying Contract. 

 

2. Referral Fee Conditions 

• 2.1. Fee Calculation: The Referral Fee is five percent (5%) of the Monthly 
Retainer Payment (Net). 

• 2.2. Fee Duration: The Referral Fee will be paid monthly only for the Initial 
Contract Term of the Qualifying Contract. 

• 2.3. Fee Expiry: The Referral Fee automatically ceases upon the end date of the 
Initial Contract Term. Any renewal, extension, or new contract following the 
Initial Contract Term will not trigger any further Referral Fee. 



• 2.4. Effect of Retainer Change (Decrease): If the Monthly Retainer Payment 
(Net) decreases during the Initial Contract Term, the Referral Fee will decrease 
proportionally, effective from the month of the decrease. 

• 2.5. Effect of Retainer Change (Increase): If the Monthly Retainer Payment 
(Net) increases during the Initial Contract Term, the Referral Fee will not 
increase and will remain based on the original Monthly Retainer Payment (Net) 
value. 

• 2.6. A Referral is valid only where the Agency had no substantive engagement 
with the Referred Business within the preceding twelve (12) months. 
"Substantive Engagement" means a specific, direct, or personalised 
communication, meeting, or proposal relating to the Agency’s paid services. 
Communications such as automated marketing emails, mass mailers, or general 
website enquiries shall not be deemed Prior Contact for the purpose of this 
clause.  

 

3. Payment and Contractual Termination 

• 3.1. Condition Precedent to Payment: The Referral Fee for any given month is 
payable only after the Agency has received the full Monthly Retainer Payment 
from the Referred Business in cleared funds for that same month. 

o Referral Fees will be paid within thirty (30) days of the end of each 
calendar month, subject to receipt of cleared funds and a valid invoice 
from the Referrer.  

o A valid invoice must include the Referrer’s name, address, VAT number (if 
applicable), details of the Referred Business, and the month for which the 
Referral Fee is claimed. 

• 3.2. Late or Missed Payments: 

o If the Referred Business misses a payment, the corresponding Referral 
Fee will not be paid for that month. 

o If the missed payment is later recovered and cleared by the Agency, the 
corresponding Referral Fee will be paid to the Referrer in the month 
following the recovery. 

• 3.3. Debt/Legal Action: If the Agency initiates formal debt collection, legal 
proceedings, or engages a third-party agency to recover the Monthly Retainer 
Payment, no Referral Fee will be payable for the payment(s) subject to such 
action, regardless of any subsequent recovery. This is at the sole discretion of 
the Agency. 



• 3.4. Contract Cancellation: If the Qualifying Contract is cancelled or terminated 
early by either party for any reason, the obligation to pay the Referral Fee ceases 
immediately, including for any termination fees or lump sum payments made by 
the client. 

• 3.5. Contract Pause/Suspension: If the Qualifying Contract is paused, 
suspended, or put on hold, the Referral Fee will not be paid for the duration of 
the pause or suspension, nor will any referral fees be deemed ‘owing’. 

 

4. UK Legal & Operational Clauses  

• 4.1. Independent Contractor Status (IR35):  
o The Referrer is acting as an independent contractor. These terms do not 

create an employer/employee, partnership, or joint venture relationship 
between the Referrer and the Agency. The Referrer has no authority to 
negotiate on behalf of, make representations for, or legally bind the 
Agency in any way. The Referrer is not required to perform services 
personally and has the right of substitution. 

• 4.2. Tax and VAT Responsibility: 

o 4.2.1 The Referral Fee is exclusive of VAT. If the Referrer is VAT-registered, 
they must issue a valid VAT invoice to the Agency for the Referral Fee plus 
the applicable rate of UK VAT. 

o 4.2.2 The Referrer is solely responsible for their own tax affairs, including 
the payment of all income tax, National Insurance contributions, and any 
other taxes, levies, or duties arising from the receipt of the Referral Fee. 

• 4.3. Data Protection (UK GDPR):  

o The Referrer warrants that they have complied with all applicable data 
protection laws, including the UK General Data Protection Regulation and 
the Data Protection Act 2018, when providing any personal data (such as 
names or contact details) of the Referred Business to the Agency. 

o Participation in the Programme is conditional upon lawful handling of 
personal data. Any breach may result in immediate exclusion and 
potential legal action.  

• 4.4. Anti-Bribery:  

o The Referrer must comply with all applicable laws, statutes, regulations, 
and codes relating to anti-bribery and anti-corruption, including the 
Bribery Act 2010. 



 

5. Termination  

• 5.1 The Agency reserves the right to terminate, suspend, or modify the entire 
Referral Programme, including these Terms and Conditions, at any time and for 
any reason, by providing not less than thirty (30) days' notice to the Referrer. The 
notice shall be deemed given when sent to the email address last notified by the 
Referrer. 

o 5.1.1 Upon such termination, the Agency's obligation to pay Referral Fees 
for existing Qualifying Contracts that have already been signed and 
commenced will continue until the end of their Initial Contract Term, 
unless the underlying Qualifying Contract is terminated sooner. 

• 5.2 The Agency's liability to the Referrer shall be limited to the payment of 
accrued, outstanding Referral Fees up to the date of programme termination.  

• 5.3 The Agency shall not be liable for any indirect, consequential, or special 
losses, including loss of profit or business opportunity. 

 

6. Audit Rights  

• 6.1 The Referrer agrees to keep complete and accurate records pertaining to the 
Referrals. 

• 6.2 The Agency may request reasonable evidence of Referrals made under these 
terms, such as communications confirming introductions. 

 

7. Confidentiality: 

• 7.1 The Referrer shall keep confidential and shall not disclose or use any 
confidential information concerning the business, affairs, clients (including the 
Referred Business), pricing, or methods of the Agency which the Referrer may 
obtain. 

• 7.2 The obligations in this clause shall survive for five (5) years following 
termination.  

 

8. Force Majeure: 

• 8.1 The Agency shall not be in breach of these terms, nor liable for any delay in 
performing, or failure to perform, any of its obligations (including the payment of 



a Referral Fee) if such delay or failure results from events, circumstances, or 
causes beyond its reasonable control (Force Majeure Event). 

8.1.1 A Force Majeure Event includes, but is not limited to, strikes, lock-
outs, fire, flood, natural disasters, failure of a utility service or transport 
network, or the operation of the underlying contract being made illegal or 
commercially impracticable due to a change in law or regulatory decision. 

• 8.2 If the Agency is affected by a Force Majeure Event, the Agency will be relieved 
of its obligation to pay the Referral Fee for the duration of the delay or failure. 

• 8.3 If a Force Majeure Event continues for more than sixty (60) consecutive days, 
the Agency may terminate the programme immediately without liability. 

 

9. Jurisdiction:  

• Any disputes relating to these Terms, including non-fee matters such as data 
protection or confidentiality, shall fall under the exclusive jurisdiction of the 
courts of England and Wales. No dispute may be raised in relation to 
discretionary Referral Fee payments, which are governed solely by Clause 10.

 

10. Discretionary Nature and No Legal Entitlement 

• 10.1 The GrowTraffic Referral Programme is offered entirely at the discretion of 
the Agency and does not create any form of legal or contractual relationship 
between the Agency and the Referrer. 
 

• 10.2 Participation in the Programme and any payment of a Referral Fee are ex 
gratia and discretionary. The Agency reserves the absolute right to decline, 
withdraw, suspend, or withhold any Referral Fee at its sole discretion, without 
reason or notice. All payments are discretionary regardless of past conduct or 
expectations. 

 

• 10.3 The Referrer acknowledges and agrees that no Referral Fee shall be deemed 
earned, due, or payable unless and until the Agency has expressly confirmed in 
writing that a Referral Fee will be paid. 

 

• 10.4 The Referrer waives any and all rights to bring any claim, action, or 
proceeding against the Agency (whether in contract, tort, or otherwise) arising 
out of or in connection with participation in the Programme or any non-payment 
or withdrawal of a Referral Fee. The Referrer agrees that no conduct, 
communication, or pattern of payments gives rise to any legal claim to a Referral 
Fee. 



 

• 10.5 For the avoidance of doubt, the Referral Programme is not, and shall not be 
construed as, an offer, contract, or agreement to provide remuneration, 
employment, or any form of continuing business relationship. 
 

• 10.6 Any past payments do not create a legal entitlement to future Referral Fees, 
and participation in the Programme does not create any expectation of payment. 

 


