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Reference Code: ICTC2018 
 

1. Definitions. 
 The following definitions will apply throughout these conditions. 

1.1 "Client" shall mean the named company/organisation appearing in the Service Contract 
and/or any of its subsidiary or associate companies/organisations. 

1.2 "Inform" shall mean Inform Communications Ltd. a company registered in England and 
Wales, (company no. 2644647)  

1.3 “Proposal” means the Inform 360 Self Service Proposal which sets out Inform’s terms 
for the provision of the Service for the Client and which is attached hereto and 
incorporated by reference. 

 
1.4 ‘Network Provider’ means any third party organisation providing services that are 

required by the Client to access the Services such as but not limited to telephone, email 
or internet networks that are wholly out of Inform’s control. 

1.5 "Number/s" shall mean the telephone number(s) designated to the service(s) by 
Inform. 

1.6 "Service" or “services” shall mean the supply of telephone, mobile, email, chat, web 
services and associated transcription; transmission, fulfilment or other administrative 
services referred to in the Contract. 

1.7 “Service Contract” means the Inform 360 Self Service Contract between the Client and 
Inform.  

1.8 “Service Start Date" means the date defined in the Service Contract. 

1.9 “Terms and Conditions” means these terms and conditions. 

1.10 Words denoting the masculine shall include the feminine and vice versa and words 
denoting the singular include the plural and vice versa. 

 
1.11 In this Contract references to any condition, sub-condition, paragraph or annexure 

without further designation shall be construed as a reference to a condition, sub-
condition, paragraph or annexure of/to this Contract. 

1.12 Headings are for convenience only and shall not affect the interpretation of this 
Contract. 

1.13 References to any statute or any section thereof or legislation generally shall, unless 
the context requires otherwise, be construed as a reference to that statute or statutory 
provision as from time to time amended, consolidated, modified, extended, re-enacted 
and includes all instruments, orders, bye-laws and regulations for the time being made, 
issued or given there under or deriving validity there from and all other legislation of 
the European Community that is directly applicable to the United Kingdom. 

1.14 “Including” shall be construed so as not to limit the generality of any words or 
expressions in connection with which it is used. 

 
2. Period of the Contract 
2.1 This Contract shall commence on the Service Start Date and shall subsist for the period 

as defined in the Service Contract unless terminated early in whole or in part in 
accordance with the terms of the Contract. For the avoidance of doubt, if the client has 
instructed Inform to provide the service and Inform has built and supplied the service, 
supplied contract documents to the client, raised an invoice for the service and the 
client has paid that invoice, then a contract shall be deemed to exist in accordance with 
these terms and conditions.  

2.2 On the expiry of the contract period as defined in the Service Contract, the Service shall 
be extended by a further period of 12 months at the same service charges specified in 
the Service Contract plus 2% unless terminated by either party giving three months 
written notice to the other party prior to the end of the contract period. This process 
will apply to all subsequent contract periods. 

3. Obligations of Inform 
3.1 Inform shall provide suitable equipment for providing the Services and will maintain 

such equipment in good working order in accordance with the associated Service Level 
Agreement.  

3.2 Inform acknowledges that the Client has a body of valuable confidential information 
that it shall be given access to carry out the Services and agrees to treat such 
information as secret and confidential and not at any time for any reason to disclose or 
permit to be disclosed to any person or otherwise make use of or permit to be made 
use of any unpublished information relating to the Client’s marketing or sales of any 
past, present or future service or product technology, or other know-how business 
methods or plans or finances, corporate plans, management systems, new business 
opportunities or any such information relating to a subsidiary, supplier, or customer of 
the Client where the information was received during the term of this Contract or any  
information that the Client treats as confidential or in respect of which it owes an 
obligation of confidentiality to a third party.   

3.3 Inform agrees to maintain the confidentiality of the content of the Service. Inform will 
make the Service available only on the telephone Number/s email or electronic/web 
addresses allocated.  These telephone Number/s email or electronic/web addresses will 
be for the exclusive use of the Client for the duration of this Contract.  
Upon termination of the Contract, if required, Inform agrees to port all telephone 
Numbers to the Client for future use.   

3.4 Inform will only provide information to the Client’s customers strictly in accordance 
with pre-approved telephone, email and electronic scripts.  During the term of this 

Contract, the Client may request in writing Inform as and when required to make 
changes to the agreed scripts and Inform shall make all such changes within the 
timescales defined in the SLA and only strictly in accordance with the Client’s written 
instructions. 

3.5 Inform shall provide the Services with all reasonable care, skill and diligence in 
accordance with best practice in Inform’s industry and will provide adequate 
instructions to enable the Client to make proper use of facilities and functions of the 
System. 

3.6 The Services shall conform to all descriptions and specifications set out in the Proposal. 

3.7 Inform shall maintain such insurances as the Client may reasonably request including 
but not limited to Employers Liability Insurance as required by Employers Liability 
(Compulsory Insurance) Act 1969, Third Party (Public Liability) Insurance and 
Professional Indemnity Insurance and shall produce evidence of such insurances at the 
Client’s request.  

4. Obligations of the Client. 
4.1 The Client will ensure that the content and/or promotion of all Services complies with 

all codes of practice applicable to the Services as issued from time to time by an 
authorised body and as supplied by the Client to Inform from time to time.  Any failure 
to comply with a code of practice which results in a charge, fine or other sanction being 
levied or applied to Inform will result in that charge, fine or sanction being passed to 
the Client only to the extent that Inform’s failure to so comply does not result from or 
in connection with an act or omission of Inform.  The Client also agrees to make 
reasonable endeavours to ensure that the content and/or promotion is accurate, legal, 
decent and honest and shall comply in all respects with the provision of any statutes 
statutory instruments regulations or other obligations imposed by law including (but 
without limitation) the Misrepresentation Act 1967, the Trades Descriptions Act 1968, 
the Consumer Credit Act 1974, the Local Government (Miscellaneous Provisions) Act 
1976, the Surrogacy Arrangements Act 1985, the Financial Services Act 1986, the 
Consumer Protection Act 1987 and the Lotteries Act 1976. 

4.2 The Client agrees to supply Inform with any necessary and reasonable 
information/scripts/updates etc. relating to the content of the Service for the duration 
of this Contract. 

4.3 The Client shall keep Inform indemnified from and against all proceedings, claims, 
demands, damages, fines, costs, expenses and charges taken, made, incurred or 
awarded against Inform arising out of or directly in connection with the Client’s breach 
of this Contract provided that the Client’s breach does not result from or arise in 
connection with Inform’s act or omission.   

4.4 Where the Client has contracted to use the Crisys Safety Monitoring Service for Lone 
Workers, the Client acknowledges that the Crisys Service is only a tool to assist in 
monitoring the safety of its Lone Workers and must have its own comprehensive Health 
and Safety Policy in place.     

5. Charges (Where Applicable) 
5.1 The charges for the Service, which are exclusive of VAT, are defined in the Service 

Contract and Proposal. All set up charges are payable with order and are not 
refundable. All service charges are payable annually in advance or if the service period 
is less than one year are payable in advance of the chosen period. All service charges 
are non-refundable. Unless agreed in writing, all other specified charges (where 
applicable and agreed in advance in writing) will be invoiced monthly in arrears and are 
payable within 30 days of receipt of a valid VAT invoice for the correct amount due. 

5.2 Failure to comply with these payment terms will be considered a breach of this 
Contract and the Service(s) may be liable to termination subject to Inform providing the 
Client with notice and an opportunity to remedy the breach within 14 days. All services 
will be chargeable up to and including the day when payment is received. Any such 
action will not affect Inform’s statutory rights. 

 
6. Action on default by either Party. 
6.1 Either Party may (without prejudice to any other right, action or remedy), terminate this 

Contract in the event that the other party is in material breach of any of the terms of 
this Contract, which, in the case of a breach capable of remedy, shall not have been 
remedied in accordance with clause 12 of these Terms and Conditions. 

  
6.2 Should either party waive the other party’s breach of any provision of these conditions, 

such waiver shall be limited to that particular breach and shall not in any way allow the 
other party to claim avoidance of its obligations for any future breach and no delay on 
the part of a party shall be deemed to be a waiver of any such breach. 

 
6.3 This Contract shall terminate immediately in the event that: 

 a petition is filed, a notice is given, a resolution is passed, an order is made for or 
in connection with the winding up of the other party; 

 an application is made to the court or an order is made for appointment of an 
administrator. 

 
6.4 Within 14 days of the date of termination of this Contract for whatever reason, Inform 

shall deliver up to the Client all material provided to or prepared by it pursuant either to 
this Contract or to any previous obligation owed to the Client and Inform shall certify to 
the Client that it has done.  Notwithstanding the foregoing, Inform may retain only if 
required by law a copy of all records in whatever form it deemed practical. 

 
6.5 Any termination of this Contract pursuant to this Condition 6 shall be without prejudice 

to any other rights or remedies that either Party may have under this Contract. 
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6.6 In the event of the termination of this Contract for any reason, it is hereby agreed that 3.2 
and 3.3 of this Contract shall continue in full force and effect and be enforceable by the 
Client. 

 
7.  Liability  
7.1 Inform’s total cumulative liability to the Client related to the performance of the 

Contract shall be limited to 100% of the total contract cost as specified in the 
associated Service Contract. 

 
7.2. Neither party will be liable to the other for any consequential loss, special or indirect 

damages which include without limitation, loss of profits, liquidated damages, depletion 
of goodwill howsoever caused (including as a result of negligence) under this 
Agreement, except in so far as it relates to personal injury or death caused by 
negligence. 

 
8. Force Majeure 
8.1 Neither party shall be liable to the other party for any breach of this Contract if such 

breach was caused by act of God insurrection or civil disorder war or military operation 
national or local emergency acts or omissions of government or other competent 
authority fire lightning explosion flood subsidence weather of exceptional severity, 
which are referred to as an event of force majeure. 

 
8.2 If either party is prevented from performance of its obligations for a continuous period 

in excess of three months, the other party may terminate this Contract forthwith on 
service of written notice upon the party so prevented, in which case neither party shall 
be any liability to the other except that rights and liabilities which accrued prior to such 
termination shall continue to subsist. 

 
9. Proprietary Rights 
9.1 All intellectual property rights in all data, in any medium, whether these are files, 

documents, electronic, portable or other form of media or records prepared and 
provided to Inform by the Client or the Client’s customers shall remain vested in the 
Client and Inform may only use such data for the purposes of performing its obligations 
under this Contract. 

 
10. General 
10.1 The relationship between Inform and the Client shall not be deemed to be that of 

principal/agent employer/employee joint venture partnership or otherwise. 
 
10.2 Notices pursuant to this Contract shall only be transmitted by recorded delivery post to 

the registered office of either party. 
 
10.3 This Contract shall be deemed to be made in England and according to English law 

subject to the jurisdiction of England and Wales. 
 
10.4 The Client cannot assign this Contract in whole or in part without the written 

permission of Inform, which consent shall not be unreasonably withheld or delayed. 
  
10.5 During the term of this Contract additional services and/or telephone numbers to those 

in the Contract may be provided to the Client by Inform.  These will be subject to the 
same terms and conditions as this Contract unless agreed otherwise in writing. 

 
10.6 Inform shall not assign or transfer the Contract or sub-contract the provision of the 

Services or any part thereof to any person without the prior written consent of the 
Client, such consent not to be unreasonably withheld or delays. 

 
10.7 No addition to or modification of any provisions of this Contract shall be binding upon 

the parties unless made by a written instrument signed by a duly authorised 
representative of each of the parties. 

 
10.8 If any provision of this Contract shall become or shall be declared by any Court of  

competent jurisdiction to be invalid or unenforceable in any way such invalidity or 
unenforceability shall not in any way impair or affect any other provision all of which 
shall remain in full force and effect. 

 
10.9 This Contract embodies and sets forth the entire agreement and understanding of the 

parties and supersedes all prior oral or written agreements understandings or 
arrangements relating to the subject matter of this Contract.  Neither party shall be 
entitled to rely on any agreement, understanding or arrangement which is not expressly 
set forth in this Contract. 

 
10.10 The parties do not intend any provision of this Contract to be enforceable by a third 

party by virtue of the provisions of the Contracts (Rights of Third Parties) Act 1999. 
 
10.11 Inform shall comply with its obligations under the Data Protection Act 1998 and all 

amendments, statutory provisions, regulations, orders, directives and new 
requirements that may come into force or being including the General Data Protection 
Regulation (GDPR). 

 
10.12 Inform acknowledges that the Client is subject to obligations under the Freedom of 

Information Act 2000, the Environmental Information Regulations 2004, the 
Safeguarding Vulnerable Groups Act 2006 and any subordinate legislation made under 
these Acts or Regulations from time to time together with any guidance and/or codes 
of practice issued by the Information Commissioner in relation to such legislation and 
assist and co-operate with the Client (at Inform’s expense) to enable the Client to 
comply with its obligations under such legislation. 

 
 
 
 

11. Systems and Software. 
11.1 The Inform range of technical, hosting, design, management and support services 

(hereinafter called the Services) shall mean the use of pre-designed and bespoke 
scripts, computer hardware and software, voice recording, SMS, speech recognition, 
VOIP and text-to-speech facilities, SIP trunks, telephony and data services, bespoke 
transcription and dissemination systems, secure line and data connections, on-going 
management, advice and support, service expansion or changes and comprehensive 
statistics and any other software or services designed by Inform, whether specifically 
for the Client, or for any other purpose, whether currently available, or introduced at a 
later date. 

 
11.2 All aspects of the services including but not limited to design, process maps, scripts and 

content shall at all times remain the intellectual property of Inform and are subject to 
copyright protection. 

 
11.3 In cases where Inform’s services are not provided as hosted services but are installed 

and used on the Client’s equipment Inform will grant a temporary licence to the Client, 
to use the Services to broadcast to and collect information from its customers or 
provide communications or data infrastructure. 

 
11.4 The Services may not be used by the Client for any other purposes other than in 11.3, 

and shall not, by way of trade or otherwise, be copied, lent, re-sold, hired out, or 
otherwise circulated, without the prior written consent of Inform, and without similar 
conditions, including this condition, being imposed on the subsequent recipient. 

 
11.5 All conditions relating to the Services, relate to all constituent parts of the system, in 

addition to its entirety. 
 
11.6 Cancellation or expiry of this Contract, or withdrawal of the Service by Inform, shall 

automatically mean the immediate withdrawal of the temporary licence granted to the 
Client by Inform. 

 
11.7 Upon withdrawal of the temporary licence, the Client must immediately cease to use 

the Services for any purpose whatsoever and all copies of the system (including but 
without limitation) those stored on computer disk, on printed material, or in a 
computer memory must be returned to Inform, deleted from a computer memory or 
destroyed. 

 
12.  Disputes and Arbitration. 
12.1.     If a dispute arises out of, or in connection with this Contract then: negotiations shall 

occur first between authorised representatives of Inform and the Client who play a 
supervisory role in the performance or management of the Contract. If the 
representatives do not resolve some or all of the issues in the dispute within 28 days 
then the parties shall attempt to resolve the issues in dispute through a second level of 
negotiations between a Director of Inform and a senior level manager from the Client If 
the parties do not resolve some or all of the issues in dispute through a second level of 
negotiations within 14 days either party, upon giving written notice, may apply to the 
President or the Vice President, for the time being, of the Chartered Institute of 
Arbitrators, for the appointment of a mediator. Should the mediation fail, in whole or in 
part, either party may, upon giving written notice, and within twenty eight days thereof, 
apply to the President or the Vice President, for the time being, of the Chartered 
Institute of Arbitrators, for the appointment of a single arbitrator, for final resolution. 
The arbitrator shall have no connection with the mediator or the mediation 
proceedings, unless both parties have consented in writing. The arbitration shall be 
governed by both the Arbitration Act 1996 and the Controlled Cost Rules of the 
Chartered Institute of Arbitrators (2014 Edition), or any amendments thereof, which 
Rules are deemed to be incorporated by reference into this clause. The seat of the 
arbitration shall be England and Wales. 

 
 

 
 


