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TERMS OF BUSINESS 

 
1 SCOPE 

 

1.1 These Terms of Business shall govern any assignment for the supply of services, 

including the provision of equipment or goods ("the Services") by Intergence Systems 

Limited ("Intergence") to any person, firm or company ("the Client"). 

 

 
1.2 Unless otherwise agreed, the Services (including details of any deliverables to be 

delivered to the Client as part of the Services) shall be set out in a formal Proposal or 

Statement of Work (SOW). The grant of any right or licence in any of Intergence's intellectual 

property shall be governed by other conditions. 

 
 

1.3 The Proposal and these Terms of Business (or these Terms of Business alone where 

so agreed) shall together constitute a legally binding agreement between Intergence and the 

Client, (“the Agreement”) from the date of the signature of the Proposal/Statement of Work 

or the date a member of staff of Intergence or contractor engage by them to provide the 

Services begins work whether at premises designated by the Client or elsewhere. 

 
 
 

 
2 REPRESENTATION BY CLIENT 

 

2.1 In fulfilling the Services, Intergence shall be entitled to rely on the following: 

 
 

2.1.1 that the Client's staff (and other people over whom the Client may have control) shall 

fully co-operate with Intergence; 

 

 
2.1.2 that information supplied by the Client will be accurate and complete; 

 
 

2.1.3 that the Client has the authority to commission the Services; 

 
 

2.2 and the Client shall indemnify Intergence against any loss arising from any claim that 

Intergence's activities in the course of the Services arising from the Client's instructions 

infringe any third parties' intellectual property or other rights. The Client, after due and 

careful enquiry, agrees to inform Intergence of any third party intellectual property rights of 

which they are aware and which may be infringed by such instructions. 
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3 PROPOSALS/STATEMENTS OF WORK 
 

3.1 All Proposals or Statements of Work submitted to the Client are valid for a period of 

30 days from the date thereof or until such time as Intergence gives notice in writing of its 

withdrawal of the Proposal whichever is the earlier. 

 

 
4 QUOTATIONS 

 

4.1 Quotations for professional fees are valid for 30 days from the date of the related 

quotation or Proposal or Statement of Work and subject to these Terms of Business are firm 

for Services provided prior to the first anniversary of that date. Intergence shall either re- 

quote for Services to be provided after that anniversary or, at its option, shall provide 

Services or any further Services at the same rate as that of the quotation and an additional 

amount representing any increase in the retail price index, or any other equivalent index 

published by the UK Government, since the date of the quotation. 

 
 

5 CHARGES 
 

5.1 In addition to quoted professional fees, Intergence shall charge: 

 
 

5.1.1 value added tax where required; 

 
 

5.1.2 for the use of special equipment in the course of the Services at Intergence' standard 

rate; 

 

 
5.1.3 for goods, services and facilities acquired specifically for the provision of the Services 

and for consultants' reasonable travelling and subsistence expenses at cost plus 15%. 

Express written approval to be given by the Client where such expenses in total exceed 15% 

of the overall project cost. 

 
 

6 PAYMENT TERMS 
 

6.1 Professional fees shall be invoiced monthly or as otherwise agreed between 

Intergence and the Client. Expenses and other charges shall be invoiced monthly as 

incurred. Payment of invoices shall be due 14 days from issue. Interest may be charged on 

all overdue invoices at a rate of 1.5% per month (or part thereof). Title shall not pass in any 

equipment or goods to be supplied to the Client until payment of all invoices has been made 

in full. 
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7 CONFIDENTIALITY 
 

7.1 During the course of providing the Services, Intergence and the Client may exchange 

information which is of a secret or confidential nature and which is neither already known to 

the recipient nor in the public domain either at the time of disclosure or subsequently through 

no fault of the recipient.  The recipient shall use its best endeavours to keep such 

information secret and to that end shall not, without the specific prior written consent of the 

other, permit that information: 

 

 
7.1.1 to be disclosed except to those who may need to have such information in 

connection with the provision of the Services; 

 
 

7.1.2 to be copied; 

 
 

7.1.3 to be commercially exploited in any way; or 

 
 

7.1.4 to pass outside the receiving party's control. 

 
 

7.2 To protect the confidentiality of all Intergence's clients, access to Intergence 

premises or work areas shall not be given to the Client or third parties except by special 

arrangement with Intergence. 

 
 

7.3 Except with Intergence's express prior written consent, such consent not to be 

unreasonably withheld or delayed, the Client shall not publish any reports which Intergence 

may deliver to them during the course of providing the Services nor make known to third 

parties the contents thereof or the fact that Intergence has undertaken the Services. 

 

 
8 RISK AND LIABILITY 

 

8.1 Where either Intergence or the Client provides the other with any equipment or other 

goods in the course of providing the Services, the recipient shall operate that equipment or 

use such goods in strict accordance with such instructions (particularly in regard to health 

and safety) as the supplying party may make available. 
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8.2 Save where Intergence's negligence results in personal injury or death (for which 

Intergence shall be liable), Intergence shall not be liable for any damages resulting from loss 

of data or use, lost profits, loss of anticipated savings, nor any damages that are an indirect 

or secondary consequence of any act or omission of Intergence and Intergence's maximum 

liability to the Client under this Agreement will be for direct costs and damages only and will 

be limited to the greater of: 

 
 

8.2.1 for insured losses, the sum for which Intergence carries comprehensive insurance 

cover; or 

 
 

8.2.2 a sum equal to the fees paid by the Client to Intergence under this Agreement. 

 
 

9 QUALITY OF SERVICE 
 

9.1 Intergence shall act in accordance with best professional practice in the information 

technology consulting field and will use all reasonable endeavours to meet the project 

requirements as specified in the Proposal or Statement of Work and as agreed in writing 

from time to time during the course of the project. However: 

 
 

9.1.1 as Intergence has no control over the implementation of its recommendations or 

advice, Intergence cannot accept any liability for losses, whether consequential or otherwise, 

which may arise from such implementation except as set out in clause 8.2; and 

 
 

9.1.2 in view of the developmental nature of many assignments, Intergence cannot give 

any warranties (i) as to the condition, fitness for purpose or performance of any equipment or 

other goods supplied to the Client or its nominees in the course of the Services, nor (ii) as to 

the time of completion of any product development assignment, nor (iii) that the Client can 

freely implement Intergence's recommendations or advice without infringing any third parties' 

patent or intellectual property rights, nor that any forecast or projection given with respect to 

the results of a development assignment can be achieved. 

 
 

9.2 Intergence does not represent itself as a supplier of those services usually provided 

by lawyers, patent agents and insurance brokers or other professional advisors and 

Intergence respectfully recommends that the Client seek advice from their own advisors 

where appropriate before implementing any of Intergence's recommendations or advice. 

 

9.3 If goods are sold and delivered and/or services are provided by Intergence to 

the Buyer in instalments each delivery or provision of service shall constitute a separate 

contract, and failure by Intergence to perform or to deliver any one or more of the 



 

Intergence Systems 

 

instalments or any claim by the Buyer in respect of any one or more instalments shall not 

entitle the Buyer to treat the contract as a whole as repudiated. Each invoice for work 

performed or goods delivered shall be payable by the Buyer in full without reference to and 

notwithstanding any defect or default in the work performed or the goods delivered in any 

other instalment for which a separate invoice has been issued. Further the Buyer shall 

have no right of set-off against any monies due to Intergence under this or any other 

contract.” 

 
 

 
10 INTELLECTUAL PROPERTY RIGHTS 

 

10.1 Any intellectual property rights in anything created or developed during the course of 

providing the Services by Intergence are and will remain the property of Intergence unless 

otherwise agreed in writing and transferred to the Client by written assignment. With the 

exception of express licences covered by separate agreements and subject to payment in 

full of all sums owing, Intergence hereby grants the Client an irrevocable non-exclusive 

licence to exploit the results of the Services without further fee or royalty. 

 
 

11 RECRUITMENT OF STAFF 
 

11.1 During the term of the Agreement and for the year following completion of the 

Services, the Client shall not itself engage as an employee or consultant any of Intergence's 

staff or consultants nor shall the Client encourage others to do so. 

11.2 In the event that the Client breaches clause 11.1, resulting in any Intergence staff 

member or consultant concerned ceasing to be employed or engaged by Intergence, the 

Client shall pay to Intergence an amount equal to either: 

11.2.1 Where the Services have not been completed in full through no fault of Intergence, 

50% of the fees which would have been paid to Intergence had the Services been performed 

in full; or 

11.2.2 Where the Services have been completed in full, 50% of the total fees paid and/or 

payable in respect of the Services; plus 

11.2.3 20% of the annual salary/fees payable to such individual in their new 

employment or engagement. 

11.3 The parties agree that the provisions of this clause represent a fair measure of the 

damages that Intergence would be likely to suffer as a result of any breach of clause 

11.1 by the Client and are in addition to any damages for which Intergence may pursue any 

legal entity through which the consultant was provided. 
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12 TERMINATION 
 

12.1 If either party is in breach of any obligation under this Agreement, and in the case of 

a breach capable of remedy has not remedied such breach within 30 days of receipt of 

written notice specifying the breach and requiring its remedy, then the party not in breach 

may forthwith terminate this Agreement by written notice without prejudice to the accrued 

rights of either party. 

 

 
13 GENERAL 

 

13.1 Each party to this Agreement is an independent contractor and nothing in these 

Terms of Business will be construed to express or imply a joint venture, partnership, or 

relationship other than vendor and purchaser of services under contract. 

 
 

13.2 Neither party will be liable for any delay in performing its obligations under these 

Terms of Business if that delay is caused by circumstances beyond its reasonable control 

and the delayed party shall be entitled to a reasonable extension of time for the performance 

of its obligations. 

 

 
13.3 All notices to be given under this Agreement must be in writing and sent to the 

address of the recipient which the recipient may from time to time tell the other in writing. 

Any notice may be delivered by hand personally or sent by first class prepaid letter (within 

England) or airmail (if overseas) or by facsimile and will be treated as served: if by hand, 

when delivered; if by first class post, 48 hours after posting; if by airmail, 6 business days 

after posting; and if by facsimile, when despatched, provided the sender's fax machine 

produces automatic confirmation of error free transmission to the recipient's fax number. 

 
 

13.4 No forbearance or delay by either party in enforcing the provisions of this Agreement 

will prejudice or restrict its rights, nor will any waiver of rights operate as a waiver of any 

subsequent breach. 

 

 
13.5 The Client agrees that it has not relied on any prior representations in entering into 

this Agreement. This Agreement supersedes all prior agreements, arrangements and 

understandings between the parties and constitutes the entire agreement between them 

relating to its subject matter. Nothing in these Terms of Business shall be construed as 

excluding liability for fraudulent misrepresentation. 

 

14 LAW 
 

14.1 These terms are governed by and are to be construed in accordance with the laws of 

England and the parties submit to the non-exclusive jurisdiction of the English courts. 
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Contact Intergence 
If for any reason you are unable to reach your Intergence representative, please feel free to 

contact us by phone, email or post. 

 

 
UK Corporate Headquarters 

Intergence Ltd  

The Old Coach House 

Brewery Road 

Pampisford 

Cambridge 

United Kingdom 

CB22 3HG 

Tel: +44 (0) 845 226 4167 

Email: contact@intergence.com 
 

 

 

mailto:contact@intergence.com

