
 

 
 
 

SUPPLY AGREEMENT 
PARTIES: 
 

(1) IN YOUR ELEMENT LIMITED (registered number NI619268 whose principal office is at 1 Glen 
Road, Derry, BT48 0BX, Northern Ireland (“Elemental”); and 
 

(2) CLIENT:   
  

Name:  

Company Number:  

Registered Office:  

Mailing Address (if 
different): 

 

 
 
AGREED TERMS: 
 

1. This agreement (“Agreement”) incorporates the terms and conditions set out in the following 
schedules where a “Yes” is indicated:      
 

Schedule: Schedule Applies:  

Schedule 1 - Commercial Terms  

Schedule 2 - General Terms   

Schedule 3 - Professional Services 
Terms 

 

Schedule 4 - Software Licence 
Terms 

 

Schedule 5 - Support Services 
Terms 

 

Schedule 6 - Service Levels   

 
2. Unless otherwise agreed in writing between the parties, Schedule 2 of this Agreement 
takes precedence over all other Schedules, and this Agreement takes precedence over any other 
document not specifically incorporated herein.  
 
3. The parties acknowledge that they have read and understood this Agreement and are not 
entering into this Agreement on the basis of any representations not expressly set forth in it.    
 
 
 
 
 
 
 
 

 
 
 
 
 
 



 

 
 
 
 
 
AGREED AND ACCEPTED: 
 
For and on behalf of In Client’s Element 
Ltd by: 
 
 
 

 
 
 
 
 
For and on behalf of Client by: 
 

________________________________  
(Signature) 

_____________________________ 
(Signature) 
 
 

________________________________ 
(Printed Name) 

_____________________________ 
(Printed Name) 
 
 

_______________________________ 
(Title) 

_____________________________ 
(Title) 
 
 

________________________________  
(Date) 

_____________________________ 
(Date) 



 

SCHEDULE 1 - COMMERCIAL TERMS  
 

Effective Date:  

 
Summary of Charges: 
 

Item:  Charge (excluding VAT):  

Professional Services Charge 
Year 
(Daily Rate): 

 

Software Licence Fee Year 1:   

TOTAL  

 
Payment Profile:  
 

Item: Payment Date/Milestone:   

Professional Services Charge:  

 

Software Licence Fee  

 
Professional Services: 

 

Year 1 Professional Services Description: 

 

Professional Services Charge Total (excluding 

VAT) 

 

Year 2 Professional Services   

  

Software: 

 

Software: Delivery 
Date 
(target): 

Licence Period: Charge 
(excluding 
VAT):  

The Software means 
the 
software comprising 
the 
following modules:  

   

 
Client Responsibilities & Client Supplied Items:  

 

Activity/Item: Completion Date: 

  

  

  



 

 
Implementation Plan: 
 

Deliverable: Target Date: 

  

  

  

  

 
Support Services:  

 

Support Hours: 9:00  - 5:00 Monday to Friday 

Support Period:  

Support Services Fee:  

Support Start Date:  

Means of Remote Access:  

 
Authorised Representatives: 
 

 For Client: For Elemental:  

Name:   

Title:   

Email:   

Tel:   

Mobile:   

Address:   

 
 
 
SCHEDULE 2 - GENERAL TERMS  

 
1 Definitions  
In this Agreement the following terms 
shall have the following meanings: 
"Authorised Representative" means 
the person nominated by each party with 
authority to bind that party (the initial 
nominated persons being set out in the 
Commercial Terms);  
Business Day" means 9.00am to 
5.00pm (GMT), Monday to Friday, 
excluding bank and public holidays in 
Northern Ireland;  
"Charges" means Elemental’s charges 
in respect of the Services and/or 
Software as set out in the Commercial 
Terms; 
"Client Responsibilities" means Client 
tasks, responsibilities obligations and 
deliverables (including without limitation, 
the Client Supplied Items) set out in the 
Commercial Terms; 
"Client Supplied Items" means any 
hardware, equipment, software, data, 

peripherals, documentation, materials, or 
services supplied or provided by Client to 
Elemental; 
“Commencement Date” means the date 
on which Client signed this Agreement; 
"Commercial Terms" means the 
commercial terms set out in Schedule 1; 
"Confidential Information" means all 
information designated as such by either 
party in writing, together with all such 
other information, which relates to the 
business affairs, finance, products, data, 
software programs, specifications, 
documentation, software listings, source 
or object code, developments, trade 
secrets, know how, personnel, 
customers and Elementals of either 
party, and all information which may 
reasonably be regarded as the 
confidential information of the disclosing 
party. For the avoidance of doubt any 
proposal documentation provided by 
Elemental whether before or after the 



 

Commencement Date shall be deemed 
to be Elemental’s Confidential 
Information;  
"Daily Rate" means Elemental’s daily 
rate for Services performed on Business 
Days (as adjusted from time to time), the 
initial Daily Rate (excluding VAT) being 
set out in the Commercial Terms;   

            "Delivery" means the date of delivery of 
the Licensed Software to Client (or the 
date on which Client or any User is given 
any access to the Licensed Software (if 
earlier); 
"Documentation" means all 
documentation, including proposals, 
operating manuals, user manuals, user 
documentation and any other 
documentation supplied by Elemental 
which is associated with the use or 
provision of the Services and/or 
Software; 
“End User Terms” means such terms as 
Elemental may from time to time require 
a user of the Software to agree to before 
they are entitled to access the Software; 
"Error" means any failure of the 
Supported Software to operate in 
substantial compliance with its 
Specification, where such failure is 
reproducible by Elemental; 
"Fixed Price Charges" means the fixed 
price Charges set out in the Commercial 
Terms;  
"General Terms" means the general 
terms set out in this Schedule; 
"Implementation Plan" means the target 
dates for delivery of the Software and/or 
performance of the Services set out in 
the Commercial Terms (as amended 
from time to time); 

"Intellectual Property Rights" or "IPR" 
patents, rights to inventions, copyright 
and related rights, trade-marks, trade 
names and domain names, rights in 
get-up, rights in goodwill or to sue for 
passing off, unfair competition rights, 
rights in designs, design rights, rights in 
computer software, database rights, 
rights in confidential information 
(including know-how and trade secrets) 
and any other intellectual property 
rights, in each case whether registered 
or unregistered and including all 
applications (and rights to apply) for, 
and renewals or extensions of, 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; 
“IYE Social Prescribing Programme” 
means the programme agreed between 
Elemental and Client under which certain 
Professional Users will provide the IYE 
Social Prescribing Services; 
“IYE Social Prescribing Services” 
means using the Software to assess the 
social, emotional or practical needs of a 
patient and making referrals on the basis 
of such assessments, and tracking the 
patient’s progress in connection with the 
same; 
"Licence Period" means the Licence 
Period as set out in the Commercial 
Terms; 
"Licensed Software" means the 
Software including Maintenance Updates 
or New Releases provided pursuant to 
the Support Services and includes any 
additional Module(s) licensed to Client 
during the term of this Agreement in 
accordance with Clause 2.1 of Schedule 
4; 
"Maintenance Update" has the meaning 
set out in Clause 1.5 of Schedule 5; 
“Module” means any module of the 
Licensed Software made available by 
Elemental from time to time; 
"New Release(s)" means the provision 
by Elemental, or a third party, from time 
to time, of feature enhancements to the 
Supported Software or any Module of the 
Licensed Software, which contain 
additional functionality or improvements 
over a prior release; 
“Patient” means a user designated by 
Client (or on Client’s behalf) to access 



 

the Software for the purpose of receiving 
IYE Social Prescription Services; 
"Professional Services" means any 
consultancy, software development, 
customisation, installation, training, 
migration and other related services to 
be provided by Elemental to Client as set 
out in the Commercial Terms; 
"Senior Representative" means the 
person nominated by each party for the 
purposes of escalation under Clause 15 
(the initial nominated persons being set 
out in the Commercial Terms);   
"Service Levels" means the service 
levels set out in Schedule 6; 
"Services" means any Professional 
Services, Hosting Services, Support 
Services and/or any other services 
supplied by Elemental to Client from time 
to time as set out in the Commercial 
Terms; 
"Software" means any item of software 
set out in the Commercial Terms; 
"Software Licence Fee" means the 
Charges payable by Client for the right 
to Use the Licensed Software; 
"Software Licence Terms" means the 
licence terms covering use of the 
Software set out in Schedule 4;  
"Specification" means the detailed 
specification (whether or not recorded 
in writing) for the Services and/or 
Software (as appropriate) derived from 
the outline specification either agreed 
between the parties, or, if none, as 
provided by Elemental or its third party 
licensors or Elementals for the relevant 
Services and/or Software, and in 
default of agreement as to the scope of 
the detailed specification (or its means 
of implementation or delivery), 
Elemental’s determination will be final 
and binding; 
"Support Services" means the support 
and maintenance services for the 
Supported Software to be provided to 
Client in accordance with Schedule 5;  

"T&M Charges" means the time-and-
materials charge calculated by 
multiplying the Daily Rate (or pro-rata 
hourly rate derived therefrom) by the 
time expended by Elemental; 
“Third Party Software” means any 
software created and/or owned by a 
third party other than Elemental; 
"Use(s)" means in relation to the 

machine readable portion of the 
Licensed Software, reproduction 
through any act of loading, displaying, 
running, transmitting or storage, in 
whole or in part; 
“User” means anyone who is 
authorised by the Client (or on the 
Client’s behalf) to access the Software 
whether as a Professional User or a 
Patient; and 
“User Content” means any data 
provided by Client (or any party on the 
Client’s behalf) to Elemental, or 
uploaded on to the Software. 
2 Scope of Agreement 
 In consideration of payment of the 
Charges pursuant to Clause 7 below 
Elemental shall: (a) where Schedule 3 
applies, provide the Professional 
Services; (b) where Schedule 4 
applies, licence the Software in 
accordance with the Software Licence 
Terms; and (c) where Schedule 5 
applies, provide the Support Services. 
3. Implementation 
3.1 Both parties shall use their 
reasonable efforts to perform their 
responsibilities in accordance with the 
Implementation Plan.  
3.2 Elemental shall notify Client 
without delay where it believes that it 
will not meet a particular date set out in 
the Implementation Plan. The parties 
shall without delay discuss the matter 
in good faith in order to resolve the 
matter to the satisfaction of both 
parties. 
3.3 In the event that Elemental’s 
failure to fulfil an obligation by the 
target date set out in the 
Implementation Plan for such fulfilment 
is occasioned as a result of a default by 
Client then Elemental shall arrange all 
such reasonable additional resources 
as are available to it in order to fulfil the 
said obligation as early as practicable 
thereafter. The cost of the foregoing 
allocation of Elemental resources shall 
be payable by Client at the Daily Rate 
set out in the Commercial Terms or 
such other rates as the parties may 
agree. 
3.4  Any and all dates or 
timings for delivery of the Services 
and/or Software shall be extended by a 
reasonable period if any delay or 



 

stoppage is caused in whole or in part 
by any act or omission of Client (or any 
third party engaged by Client). Such 
extension shall be for the period of 
such delay or stoppage. 
3.5 Where Elemental agrees 
(upon receipt of a request from Client) 
to expedite or delay performance of this 
Agreement which shall cause 
Elemental to fail to perform a 
responsibility in accordance with the 
target dates set out in the 
Implementation Plan, then the scope of 
the required variation in the provisions 
of the Implementation Plan, together 
with appropriate additional costs and 
expenses shall be agreed between the 
parties in accordance with the 
provisions of Clause 6.  
4  Responsibilities 
4.1  Elemental shall 
supply the Services and/or Software as 
set out in the Commercial Terms in 
accordance with the terms of this 
Agreement. 
4.2  Client shall: (a) provide 
Elemental with suitable facilities as 
necessary for carrying out activities 
under this Agreement without charge; (b) 
prepare any site or system for 
performance of the Services or 
installation of the Software in accordance 
with Elemental's instructions prior to 
delivery; (c) be solely responsible for 
procuring, installing, configuring and 
supporting a suitable deployment 
environment (“Deployment 
Environment”) for the Software in 
accordance with all requirements 
specified by Elemental from time to time. 
Client shall, promptly following request 
by Elemental, procure or install any 
upgrades, additions or amendments to 
the Deployment Environment. Client 
acknowledges and agrees that it is solely 
responsible for all costs incurred by it in 
complying with its obligations under this 
Clause 4.2(c) and that any failure by 
Client to comply with such obligations will 
entitle Elemental (without limiting any 
other right to which it may be entitled, 
including suspension of the Support 
Services) to increase the Support 
Services Fee or other charges due to it 
to reflect any additional costs incurred by 
Elemental in providing the Support 

Services to Client as a result; (d) use all 
reasonable efforts to ensure the 
continuity of its Authorised 
Representative with whom Elemental 
shall liaise and through whom all matters 
relating to this Agreement shall be 
communicated and agreed; and (e) 
perform any Client Responsibilities set 
out in the Commercial Terms.   
5  Intellectual Property Rights 
Ownership 
5.1 Any and all Intellectual 
Property Rights of whatever nature 
arising from or in connection with this 
Agreement (whether before or after the 
Commencement Date), including the 
Software and Services along with any 
IPR in any Documentation (altogether, 
the Elemental IPR), shall be and shall 
remain vested in Elemental or its third 
party licensors. For the avoidance of 
doubt, Elemental IPR includes any 
templates, fonts, text, data, video, audio, 
graphics and other content as well as 
reports, data records, statistics, graphs, 
databases produced trough analysis of 
data on the Software, along with any 
bespoke customisation of the Software 
carried out, whether at Client’s request, 
instruction or otherwise. 
5.3 Elemental shall grant, or shall 
procure that the owner of the relevant 
Intellectual Property Rights grants, to 
Client a licence to use the Software in 
accordance with the Software Licence 
Terms.  
5.4 The Intellectual Property 
Rights, of whatever nature, in the Third 
Party Software shall be and shall remain 
vested in the third party licensor or 
Elemental.  
6 Change Control 
6.1 Either party may submit written 
requests for changes to the Services 
and/or Software. Elemental shall advise 
Client of the likely impact of any such 
change, including, but not limited to, any 
effect on the Charges and/or the 
Implementation Plan.   
6.2 The parties shall discuss 
changes proposed in accordance with 
Clause 6.1 as soon as reasonably 
practicable. Until such time as a change 
control document is agreed and signed 
by both parties, covering such change, 
including any change to the Charges, 



 

Implementation Plan, Services and/or 
Software, both parties shall continue to 
perform their respective obligations set 
out in this Agreement as if such change 
had not been requested. 
7 Charges & Payment Terms 
7.1 The Charges (or the basis for 
calculating the Charges) for the Services 
and/or Software are stated in the 
Commercial Terms. In consideration of 
the provision of the Services and/or 
Software in accordance with the terms of 
this Agreement Client shall pay the 
Charges in accordance with the Payment 
Profile (and in the currency) set out in the 
Commercial Terms. 
7.2 Payment of invoices shall be 
made within 30 days of the date of a 
correct and valid invoice.  
7.3If any sum payable under this 
Agreement is not paid within 30 days of 
the date due Elemental reserves the right 
to: (a) charge interest from the date due 
for payment to the actual date of 
payment at the rate of 4% above the 
base rate of the Bank of Ireland from 
time to time in force; and/or (b) suspend 
all further deliveries of Software and/or 
all Services until payment has been 
made in full. 
7.4 The Daily Rate is fixed for a 
period of 3 months from the date of this 
Agreement. Thereafter, the Daily Rate 
applicable shall be as set out in the 
Elemental’s daily rate card from time to 
time. The Support Services Fee and 
Hosting Services Fee are fixed for a 
period of 12 months from the date of this 
Agreement. Thereafter, either or both 
may be increased annually by Elemental 
in line with any percentage increase in 
the UK Retail Prices Index since the 
Effective Date or the last increase 
(whichever occurred more recently). 
7.5  Unless otherwise 
specified in the Commercial Terms, 
Client shall reimburse Elemental for all 
reasonable expenses properly incurred 
in the performance of this Agreement.  
7.6  Client shall pay 
Elemental, in addition to the Charges 
and any other valid charges arising 
pursuant to this Agreement, a sum equal 
to the Value Added Tax chargeable on 
the value of Software supplied and/or 
Services performed at the date of 

invoice. Value Added Tax shall be 
payable at the rate and in the manner 
prescribed by law from time to time.   
7.7  For the avoidance of 
doubt, unless expressly set out in this 
Agreement, the Charges do not include 
any third party licensing costs or services 
fees (including without limitation, those in 
relation to any integration or interfacing 
work (if any) undertaken by Elemental) 
which said costs or fees shall be 
chargeable to and payable by Client 
within 30 days of date of invoice.     
7.8  Client shall reimburse 
to Elemental all additional costs and 
expenses reasonably incurred by 
Elemental by reason of any delay, 
stoppage, variation, interruption or 
suspension of work arising from any act 
or omission of Client (or any third party 
engaged by Client).      
8  Intellectual Property Right 
Infringement 
8.1  Elemental shall 
indemnify Client against any direct 
costs, damages and/or expenses 
(including reasonable legal expenses) 
in respect of any claim or action that 
the operation, possession or use of the 
Software (excluding the Third Party 
Software) ("Indemnified Matters") by 
Client in accordance with this 
Agreement infringes the Intellectual 
Property Rights of such third party 
("Infringement") provided that Client: 
(a) gives written notice to Elemental of 
any Infringement without delay upon 
becoming aware of the same; (b) gives 
Elemental the sole conduct of the 
defence of any claim or action in 
respect of an Infringement and does 
not admit liability or otherwise settle or 
compromise or attempt to settle or 
compromise the said claim or action; 
and (c) acts in accordance with the 
reasonable instructions of Elemental in 
relation to the Infringement and gives to 
Elemental such assistance as it shall 
reasonably requires in respect of the 
conduct of the settlement or defence. 
8.2 The indemnity set out in 
Clause 8.1 above shall not apply where 
the Infringement arises from or is 
incurred by reason of: (a) the 
combination or use of the Indemnified 
Matters with any equipment or software 



 

not supplied or approved by Elemental; 
(b) the enhancement, development or 
modification of the Indemnified Matters 
by or on behalf of Client; or (c) Client's 
use of the Indemnified Matters other 
than as authorised under this 
Agreement; or (d) materials or 
documentation provided by Client to 
Elemental which gives rise to the claim 
or action set out in Clause 8.1; or (e) 
any delay or failure on the part of Client 
in implementing modified or substitute 
software pursuant to Clause 8.3.    
8.3 In the event of an 
Infringement, Elemental shall be 
entitled, at its own expense and option, 
either to: (a) procure the right for Client 
to continue to use the Indemnified 
Matters; (b) modify the Indemnified 
Matters (without materially detracting 
from its functionality) so as to avoid the 
Infringement; or (c) where either of the 
foregoing remedies are not practicable, 
replace the Indemnified Matters with 
non-infringing substitutes of equivalent 
functionality. 
8.4 If Elemental is not able to 
exercise any of the options set out in 
Clause 8.3 then Client’s sole remedy 
shall be to return the Indemnified 
Matters the subject of the Infringement 
in exchange for a refund of the 
Charges paid (less a reasonable sum 
in respect of Client’s use of Indemnified 
Matters). 
9 Warranties 
9.1 Elemental warrants and 
represents to Client that: (a) it has full 
capacity and authority and all 
necessary consents to enter into and to 
perform this Agreement and that the 
Agreement is executed by a duly 
authorised signatory of Elemental; and 
(b) it will use reasonable skill and care 
in supplying Services and/or Software 
which shall be supplied in accordance 
with its own established internal 
procedures; (c) Elemental shall to the 
extent it is able to do so provide to 
Client the benefit of any warranties 
provided by a third party Elemental to 
Elemental in respect of the Services 
and/or Software; and (d) those 
additional warranties, if any, set out in 
the applicable Schedules shall apply. 
9.2 Client acknowledges that it 

has assessed for itself the suitability of 
the Services and/or Software for its 
requirements. Elemental does not 
warrant that the Services and/or 
Software will be suitable for such 
requirements nor that any use of the 
Software will be uninterrupted or error 
free.      
9.3 Client warrants and 
represents to Elemental that: (a) it has 
full capacity and authority and all 
necessary consents to enter into and to 
perform this Agreement and that the 
Agreement is executed by a duly 
authorised signatory of Client; (b) it 
shall perform its responsibilities set out 
in this Agreement using reasonable 
skill and care; and (c) it has full 
authority to provide Elemental (its 
employees, contractors or agents) with 
access to and or use of any Client 
Supplied items in accordance with this 
Agreement, and that any such access 
and/or use of the Client Supplied Items 
will not amount to a breach of any third 
party’s IPR. 
9.4 Except as expressly set forth 
in this Agreement, all warranties, terms 
and conditions, whether oral or written, 
express or implied by statute, common 
law, or otherwise, including but not 
limited to any warranties, terms and 
conditions of fitness for purpose, 
description or quality, are to the fullest 
extent permitted by law hereby 
excluded. 
10 Limitation of Liability 
10.1 Neither party shall exclude or 
limit its liability to the other party for: (a) 
death or personal injury caused by its 
negligence; or (b) fraud, including 
fraudulent misrepresentation. 
10.2 Client acknowledges and 
agrees that use of the Software and 
reliance on any Professional Services 
is (save in respect of warranties 
expressly set out herein) at Client’s 
own risk and that Elemental cannot 
accept any responsibility for the acts 
and/or omissions of any third parties, 
including service providers or event 
organisers or any other users of 
Elemental.  



 

10.3 Client undertakes to 
indemnify and keep indemnified 
Elemental against any and all claims, 
loss, expense and charges incurred by 
Elemental as a result of any breach by 
Client of any of the warranties set out in 
clause 9.3 and/or any breach by it of 
this Agreement.  
10.4 Subject to Clause 10.1, (i) the 
aggregate liability of Elemental arising 
from or in connection with this 
Agreement shall not exceed an amount 
equal to the Charges paid under this 
Agreement; and (ii) no event shall 
Elemental be liable to Client for loss of 
profit, data, goodwill, revenue or 
anticipated savings or for any type of 
indirect or consequential loss or 
damage, howsoever arising. 
10.6 Nothing in this Agreement 
shall prevent or prejudice Elemental 
from relying upon its equitable 
remedies, including injunctive relief and 
specific performance.  
11 Term and Termination 
11.1 This Agreement shall take 
effect on the Effective Date. Unless 
otherwise terminated in accordance 
with the provisions of this Clause 11, 
this Agreement shall continue for the 
Licence Period and shall automatically 
renew for periods of 1 year thereafter. 
Any period of extension shall be 
deemed included within the term of this 
Agreement.     
11.2 Without prejudice to any 
other rights or remedies to which the 
parties may be entitled, either party 
may terminate this Agreement without 
liability to the other if: (a) the other 
party commits a material breach of any 
of the terms of this Agreement and (if 
such a breach is remediable) fails to 
remedy that breach within 30 days of 
that party being notified in writing of the 
breach; or (b)  an order is made or a 
resolution is passed for the winding up 
of the other party or if an order is made 
for the appointment of an administrator 
to manage the affairs, business and 
property of the other party, or if such an 
administrator is appointed or if 
documents are filed with the court for 
the appointment of an administrator or 
if notice of intention to appoint an 
administrator is given by the other party 

or its directors or by a qualifying charge 
holder, or if a receiver is appointed of 
any of the other party’s assets or 
undertaking or if circumstances arise 
which entitle the court or a creditor to 
appoint a receiver or manager or which 
entitle the court to make a winding-up 
order or if the other party takes or 
suffers any similar or analogous action 
in consequence of debt; or (c) the other 
party ceases, or threatens to cease, to 
trade. 
11.3 Without prejudice to any 
other rights or remedies to which 
Elemental may be entitled, Elemental 
may terminate this Agreement without 
liability to Client if: (a) Client challenges 
or disputes the validity of any of 
Elemental’s Intellectual Property 
Rights; or (b) Client purports to assign 
any of its rights or obligations under 
this Agreement. 
11.4 For the avoidance of doubt, a 
breach of Clause 13.1 is a material 
breach which is not capable of remedy 
for the purposes of Clause 11.2(a).    
11.5  Expiry or termination 
shall not prejudice or affect any right of 
action or remedy which shall have 
accrued or shall thereafter accrue to 
either party. 
11.6 Elemental reserves the right 
and prerogative to retain, maintain, 
archive, protect, use or store any and 
all data or information, without regard 
as to time or duration, as it may be 
reasonable or necessary in the pursuit 
of its business or interests, or in 
protecting the same, notwithstanding 
the termination of this Agreement. 
11.7 The following provisions shall 
survive the termination or expiry of this 
Agreement and shall continue in full 
force and effect: (a) Clauses 1, 5, 7, 10, 
11.5, 11.6, 11.7, 12.2, 13, 14, 15, 16 
and 17 of the General Terms;  (b) 
Clause 2 of Schedule 3; and (c) 
Clauses 5 and 6 of Schedule 4. 
12 Personnel 
12.1 Each party shall maintain: (a) 
an Authorised Representative who will 
have the authority to receive all 
communications related to this 
Agreement and to represent that party 
before the other party; and (b) a Senior 
Representative for the purposes of 



 

escalation under Clause 15.     
12.2 During the term of this Agreement 
and for a period of six (6) months 
thereafter, Client shall not, without the 
prior written consent of Elemental, 
solicit, or employ, in any capacity, any 
of Elemental’s personnel assigned to 
the management or provision of the 
Services and/or Software. In the event 
of breach of this condition, Client shall 
pay to Elemental upon written demand 
(by way of liquidated damages and not 
by way of penalty) a sum equal to twice 
the gross annual salary paid to such 
personnel in the immediately preceding 
twelve (12) months.   

13  Confidential Information & 

Data Protection 

13.1 By virtue of the Services and/or 

Software supplied and received under 

this Agreement, each party may have 

access to and/or otherwise become 

aware of the Confidential Information of 

the other party.  The parties agree that 

any Confidential Information obtained 

from, or relating to the other party, its 

servants or agents is and shall remain the 

property of such party.  The parties shall 

treat as confidential and neither party (nor 

its staff, agents or sub-contractors) shall 

disclose or use the Confidential 

Information of the other party except to 

the extent necessary for the performance 

of this Agreement. 

13.2 The provisions of Clause 13.1 

shall not apply to Confidential Information 

which: (a) is in or becomes part of the 

public domain (otherwise than by breach 

of this Agreement); or (b) was in the 

lawful possession of the receiving party 

prior to disclosure under this Agreement 

and was not unlawfully obtained either 

directly or indirectly; or (c) is lawfully 

disclosed to the receiving party by a third 

party without restriction on disclosure or 

which is independently developed by the 

receiving party without dependence on or 

reference to such Confidential 

Information; or (d) is required to be 

disclosed by law or other mandatory 

provision, or requirement. 

13.3 Each party shall only divulge 

Confidential Information of the other to 

those of its employees, agents and/or 

sub-contractors who are directly involved 

in the provision of the Services and/or 

Software, together with its auditors, 

professional advisors and mandatory 

regulatory authority. In divulging 

Confidential Information to such third 

parties, the disclosing Party shall take all 

reasonable precautions to ensure that 

such third parties are aware of and 

comply with obligations of confidentiality 

to the disclosing party no less onerous 

than those set out this Clause 13. 

13.4 Both parties shall observe their 

respective obligations set out in the Data 

Protection Act 1998 (as amended from 

time to time) and/or any other data 

protection legislation as may apply from 

time to time. 

13.5 By transferring or permitted any 

User to transfer any personal data to 

Elemental (whether by uploading such 

data on to Elemental or otherwise), Client 

warrants and represents that it has 

obtained all necessary consents required 

at law to enable Elemental to use such 

data in accordance with its privacy policy 

(and for the purposes of the Services). 

14. Publicity 

14.1  Client agrees that Elemental shall 

be entitled to reference Client (and any 

associated parties included in the agreed 

IYE Social Prescription Programme) in its 

promotional and marketing material from 

time to time.  

15. Escalation  

15.1 In the event that any 

disagreement or difference of opinion 

arises out of this Agreement, the matter 



 

shall be disposed of as follows: in the first 

instance, the managing director of each 

party (or equivalent) shall meet to attempt 

resolution. Should they not meet within 14 

days of the date on which either party 

convenes a meeting to resolve the 

matter, or should they not be able to 

resolve the matter within 14 days of first 

meeting, the dispute resolution process 

shall be deemed to have been exhausted 

in respect of the matter in dispute, and 

each party shall be free to pursue the 

rights granted to it by this Agreement in 

respect of such matter without further 

reference to the dispute resolution 

process. 

15.2 For the avoidance of doubt, 
this Clause 15 shall not prevent either 
party from seeking injunctive relief in 
the case of any breach or threatened 
breach of any obligation of 
confidentiality or any infringement of 
Intellectual Property Rights. 
16. Law & Courts  
16.1 The construction, validity and 
performance of this Agreement shall be 
governed by the laws of Northern 
Ireland and the parties hereby submit 
to the exclusive jurisdiction of the 
courts of Northern Ireland. 
17. General 
17.1 Client may not assign, sub-
licence, sub-contract, mortgage or 
otherwise transfer or dispose of this 
Agreement or any of its rights or 
obligations under it without the prior 
written consent of Elemental, such 
consent not to be unreasonably 
withheld or delayed. Elemental shall 
notify Client of any assignment or sub-
contract of Elemental’s rights and 
obligations hereunder. To the extent 
that Elemental sub-contracts any of its 
rights or obligations under this 
Agreement, it shall remain fully 
responsible for proper and complete 
discharge of all such obligations.   
17.2  All notices required 
under this Agreement shall be in writing 
and delivered by hand or sent by 
registered post, for the attention of the 
other party's Authorised Representative 

at the address shown in this Agreement 
or as otherwise notified and shall be 
deemed received on the earlier of 
actual receipt or 3 Business Days after 
posting. 
17.3 If any provision of this 
Agreement is invalid or unenforceable 
at law, then such provision shall be 
severed and the remainder of this 
Agreement shall continue in full force 
and effect. 
17.4 Any purported variation or 
amendment to this Agreement shall be 
of no effect, unless confirmed in writing 
and signed by an authorised signatory 
of each party. 
17.5 The waiver by either party of 
any breach of this Agreement by the 
other party in a particular instance shall 
not operate as a waiver of subsequent 
or other earlier breaches of the same or 
a different kind.  No failure by either 
party in exercising or enforcing any of 
its rights under this Agreement shall be 
deemed to be a waiver of such rights. 
17.6 Neither party shall be liable 
for delay or failure to perform any of its 
obligations under this Agreement if 
such delay or failure results from any 
circumstance beyond its reasonable 
control, including, but not limited to, 
acts of God, government regulations, 
delay or failure of any Elemental, 
subcontractor or carrier (where such 
third parties are themselves the subject 
of such events aforesaid) and each 
party shall be excused performance of 
such obligation to the extent that such 
circumstances prevail. 
17.7 This Agreement constitutes 
the entire understanding between the 
parties and, save as expressly referred 
to or referenced herein, supersedes all 
prior representations, writings, 
negotiations or understandings oral or 
written relating to its subject matter, 
except in respect of any fraudulent 
misrepresentation made by either 
party. 
17.8 Notwithstanding any other 
provisions of this Agreement, nothing in 
this Agreement confers or purports to 
confer any right to enforce any of its 
terms on any person who is not a party 
to it.  
17.9 Reference to any Clause or 



 

Schedule is to a clause or schedule to 
this Agreement.  Within each Schedule, 
reference to a Clause is to a clause to 
that Schedule unless the context 
requires otherwise. 
17.10 Headings are for ease of 
reference only and do not affect the 
interpretation of this Agreement. 
17.11 Words and expressions 

defined in any part or Schedule of this 
Agreement shall, save where the 
context otherwise requires or as 
otherwise defined in that Schedule, 
have the same meanings in all parts 
and Schedules. 
 

 



 

SCHEDULE 3 - PROFESSIONAL SERVICES TERMS 
  

1. Services 
1.1 Elemental shall perform the 

Professional Services. 
2. Charges and Payment 

2.1 In consideration of the 
provision of the Professional Services 
by Elemental, Client shall pay to 
Elemental the Professional Services 
Charge at the rate and/or in the 
amounts specified in the Commercial 
Terms. 
2.2 Where the Professional 
Services Charge comprises Fixed Price 
Charges: (a) invoices shall be submitted 
by Elemental against the payment 
dates/milestones set out in the 
Commercial Terms; and (b) Client shall 
pay each invoice within 30 days of the 
date of invoice.    
2.3 Where the Professional 
Services Charge comprises T&M 
Charges: (a) invoices shall be submitted 
by Elemental monthly in arrears for the 
Professional Services provided that 
month; (b) each invoice shall set out the 
Professional Services Charge payable 
in respect of that month; and (c) Client 
shall pay each invoice within 30 days of 
the date of invoice. 

3. Warranty 
3.1 Elemental warrants and 
represents to Client that the 
Professional Services shall be 
performed with reasonable skill and 
care, and by way of sole remedy for 
breach of this warranty, Elemental shall 
re-perform the relevant Professional 
Service within a reasonable time 
PROVIDED THAT such breach is 
notified to Elemental in writing without 
delay.  
3.3 For the purposes of Clauses 
3.1 above, Client shall provide all 
information as may be reasonably 
necessary to assist Elemental in 
resolving either any defective 
Professional Service, or, any non-
complying part of the Developed 
Materials including, without limitation, 
sufficient information to enable 
Elemental to re-create the defect or non-
compliance and shall use all reasonable 
endeavours to mitigate any and all loss 
or damage accruing to it as a result of 

such breach of warranty. 
4. Support Services   

4.1 Client shall be responsible for providing 
Primary Support Services to Users. 
Primary Support Services shall mean 
assisting Users to deal with queries 
relating to how the Software works. 

4.2 Support Services (other than Primary 
Support Services) shall be performed by 
Elemental upon the terms and 
conditions set out in Schedule 5, at 
charges to be agreed between the 
parties. 

  



 

SCHEDULE 4 – LICENCE TERMS 

 
Client Responsibilities 
1.1 Client shall be responsible for 
the Use of the Licensed Software and 
the results obtained therefrom. 
1.2 Client is solely responsible for 
the taking of regular back-up copies of 
the Licensed Software and images and 
data therein. 

2 Licence & Use of Licensed Software 
2.1 Following Delivery of the 
Licensed Software, Elemental shall 
grant to Client a personal, non-
exclusive, non-transferable (save as set 
out herein) licence for the Licence 
Period to Use the object code form of 
the Licensed Software solely for the 
purpose of implementing and executing 
the IYE Social Prescribing Programme.  
Client’s licence to Use the Licensed 
Software under this Clause 2.1 extends 
only to those Modules of the Licensed 
Software specified in the Commercial 
Terms. In the event that Client wishes to 
licence additional Module(s), such 
Module(s) will be made available to 
Client subject to additional charge(s) 
and on commercial terms to be agreed 
between the parties. The Software 
Licence Fee and Support Services Fee 
(if applicable) shall increase according 
to the additional Module(s) licensed. 
2.2 Client shall, in its Use of the 
Licensed Software, adhere to the 
following terms: (a) Client shall Use one 
copy of the Licensed Software for live 
operations; and (b) Client shall pay the 
Software Licence Fee in accordance 
with the terms of this Agreement; and 
(c) Client shall not delete, amend or 
otherwise alter any copyright or other 
ownership notices or legends displayed, 
contained in, or attached to the 
Licensed Software; and (d) Client shall 
not reverse compile or reverse engineer 
the Licensed Software, save where the 
necessary information has not been 
made available by Elemental and as 
permitted by law; and (e) Client shall not 
exceed any permitted Number of Users 
or Type of Users set out in the 
Commercial Terms; and (f) Client shall 
not permit any third party to Use the 
Licensed Software, or the 
Documentation, nor shall Client itself 

Use the Licensed Software, or the 
Documentation, on behalf of any such 
third party, without, in either case, 
obtaining the prior written consent of 
Elemental; and (g) Client may operate a 
live copy of the Licensed Software at 
the Software Delivery Location set out in 
the Commercial Terms (or other Client 
premises for contingency planning 
purposes).  Client shall not use such 
copy of the Licensed Software for live 
processing of data save in emergency 
or test circumstances. 
2.3 Client shall not: (a) take any 
action that imposes, or may impose (in 
each case in Elemental’s sole 
discretion) an unreasonable or 
disproportionately large load on the 
Software’s infrastructure; (b) copy, 
duplicate, reproduce, rent, lease, 
operate a service bureau, transfer, 
redistribute, sub-licence, loan, sell, 
trade, resell, modify, create derivative 
works, distribute or publicly display, all 
or any part of the Software without 
Elemental’s prior written consent; (c) 
interfere or attempt to interfere with the 
proper working of the Software or any 
activities conducted  



 

 via the Software; (d) bypass any 
measures Elemental may use to prevent 
or restrict access to the Software; (e) 
attempt to reverse engineer, decompile 
or otherwise seek to obtain access to 
the source code in the Software; (f) 
engage in any activity that interferes 
with or disrupts the Software, or the 
servers and networks which are 
connected to Elemental Software; (g) 
use nor allow anyone else to use, any 
automated software, process, 
programme, robot, web crawler, spider, 
data mining, trawling or other “screen 
scraping” software (whether or not the 
resulting information is be used for 
Client’s internal purposes) in respect of 
the Software and Client must not 
disclose Client’s password to anyone 
else for the purposes of using any such 
technology; and/or (h) use any of the 
fonts, trademarks, trade names, service 
marks, logos, domain names and/or 
other distinctive brand features 
belonging to Elemental without 
Elemental’s prior written permission to 
do so. 
3. Warranty 
3.1 Elemental warrants and 
represents to Client that the Licensed 
Software shall for a period of 90 days 
from Delivery conform in all material 
respects with its or their relevant 
Specification. 
3.2 By way of sole remedy for 
breach of the warranty set out in Clause 
3.1 above, Elemental undertakes within 
a reasonable time to correct (whether by 
patch, new release or replacement, at 
Elemental’s option) that part of the 
Licensed Software which does not 
comply with the warranty set out in 
Clause 3.1 above, where the same is 
notified in writing to Elemental within the 
period set out therein PROVIDED THAT 
such non-compliance has not been 
caused by any modification, variation or 
addition to the Licensed Software by or 
on behalf of Client or caused by the use 
of the Licensed Software other than in 
accordance with the user 
documentation (if any) supplied by 
Elemental, or by use of the Licensed 
Software in combination with any 
equipment or software not supplied or 
approved by Elemental. 

3.3 Client shall provide all 
information as may be reasonably 
necessary to assist Elemental in 
resolving the non-complying part of the 
Licensed Software including, without 
limitation, sufficient information to 
enable Elemental to re-create any non-
compliance and shall use all reasonable 
endeavours to mitigate any and all loss 
or damage accruing to it as a result of 
such breach of warranty. 
4 Users 
4.1 Client shall be entitled to 
authorise certain individuals to access 
the Software in accordance with these 
terms, provided that Client: (a) shall be 
liable for the acts and/or omissions of 
any Users which, if carried out by Client 
would amount to a breach of this 
Agreement; and (b) acknowledges and 
agrees that Elemental shall be entitled 
(without any liability to Client or any 
other third party) to terminate any User’s 
access to Elemental if (at its sole 
discretion) it believes that the User has 
acted breach of, its End User Terms.  

4.2 In order to provide Users with access to 
the Software, Elemental shall provide 
Client with access details (“Access 
Details”) which may be sent to 
individuals, provided that: 

4.2.1 Client agrees only to disclose the 
Access Details to individuals in 
accordance with this Agreement and 
only for the purpose set out herein; 

4.2.2 Client acknowledges the confidential 
nature of the Access Details and agrees 
to use (and procure that  Users shall 
use) adequate security measures to 
protect the Access Details from unlawful 
or unauthorised access; and 

4.2.3 Client acknowledges that different 
Access Details will provide the recipient 
with different access to information 
linked to, and different authorisations 
and functionalities in connection with, 
Client’s account, and agrees that Client 
shall be solely liable for ensuring that 
Client send the correct Access Details 
to the correct recipients. 
5. User Content and Aggregate 
Data 
5.1 From time to time, Client (or a 
User) may upload certain content onto 
the Software. Client hereby grants 
Elemental a non-exclusive, royalty free, 



 

sub-licensable licence to use the User 
Content in accordance with this 
Agreement. 
5.2 Client acknowledges and 
agrees not to upload (or permit any 
other person to upload on its behalf) on 
to the Software any content which: (a) is 
misleading, harmful, threatening, 
abusive, harassing, defamatory, 
offensive, violent, obscene, 
pornographic, vulgar, libellous, racially, 
ethnically, religiously or otherwise 
objectionable; (b) constitutes 
unauthorised disclosure of personal or 
confidential information; (c) violates the 
rights of any party (including but not 
limited to any patent, trade mark, trade 
secret, publicity right, privacy right, 
copyright or other IPR) or otherwise 
create liability or violate any local, state, 
national or international law; (d) 
contains viruses, trojans, worms, 
corrupted files or code, files and 
programs designed to impede or 
destroy the functionality of any 
computer software or hardware; 
spyware and malware designed for 
phishing and with a view to compromise 
the data security and integrity, and 
obtain sensitive personal or financial 
information; and/or (e) constitutes or 
encourages a criminal offence. 
5.3 By uploading any content 
using the Software (or permitting 
anyone else to do the same), Client 
represents and warrants that: (a) Client 
has the rights, power and authority 
necessary to grant the licence at clause 
5.1 above; (b) Client has the lawful right 
to upload, reproduce, distribute and 
store the User Content for the purposes 
of the Social Prescription Programme; 
(d) the uploading, reproduction and/or 
distribution of the User Content will not 
constitute or encourage a criminal 
offence or violate the rights of any party 
or otherwise create liability or violate 
any relevant local, national or 
international law; and (e) the User 
Content complies with the restrictions 
set out in clause 5.2 above. 
5.4 Client agrees to indemnify 
Elemental, without limitation and upon 
demand, against any cost, damages or 
expenses (including reasonable legal 
expenses) that may be incurred by 

Elemental as a result of any breach by 
Client (or any User) of clauses 5.2 
and/or 5.3 above. 
5.5 Client acknowledges and 
agrees that: (a) Elemental has no duty 
to moderate any content accessible via 
the Software and that Client is solely 
responsible for any User Content; (b) 
any use by Client (or anyone else) of or 
reliance upon any Content or User 
Content accessible via the Software is 
at Client’s sole risk. Elemental does not 
guarantee the accuracy or integrity of 
any User Content; and (c) Elemental 
reserves the right to remove or edit any 
User Content, without notice and at 
Elemental’s sole discretion, if Elemental 
determines that it is not in compliance 
with this Agreement or is notified to us 
as objectionable by a third party, and to 
provide Client’s or the User’s IP address 
and other identifying information to law 
enforcement authorities, where 
appropriate, and take any and all other 
legal action at Elemental’s disposal if 
Elemental believe Client have breached 
this Agreement. 
5.6 Client acknowledges that 
Elemental has no control over the User 
Content or third party Content 
published. The amount created, the 
availability and any delays in publication 
of such User Content or third party 
Content are the sole responsibility of the 
respective party uploading the Content. 
Elemental therefore excludes any and 
all liability to the maximum extent 
permitted by applicable law in relation to 
any act or admission of any third party.     
5.7 Client acknowledges and 
agrees that Elemental shall be entitled 
to collect and retain aggregate 
anonymised data generated through the 
Client’s or any User’s use of the 
Software, for statistical purposes for its 
own business use. 
6 Limitation of Liability 
6.1 Elemental provides an online 
platform to assist experts with the 
analysis and referral process as part of 
social prescription services. Client 
acknowledges and agrees that 
Elemental does not provide medical 
services. The decision by Client to use 
the Software as part of a social 
proscription service is entirely at Client’s 



 

own discretion. Elemental accepts no 
liability for any failure by any 
professional user to correctly identify 
and/or diagnose any medical condition, 
nor any unsuitable referral by a health 
worker or inclusion of a patient, link 
worker or other individual as part of the 
social prescription programme.  
6.2 Elemental has no liability to 
Client for any use, misuse or loss of 
User Content by third parties, and/or 
any act or omission of any user or any 
third party provider.  
6.3 Client expressly understands 
and agrees that Elemental and 
Elemental’s licensors shall not be liable 
to Client for: (a) any indirect, special, 
incidental or consequential loss or 
damage which may arise in respect of 
the Software and/or its use or non-
availability; (b) loss of profit, business 
revenue, goodwill and anticipated 
savings: (c) any trading or other losses 
which Client may incur as a result of use 
of or reliance upon any content; (d) the 
deletion of, corruption of, or failure to 
store, any content (including User 

Content and the Software content) and 
other communications data maintained 
or transmitted by or through Client’s use 
of Elemental Software; or (e) any effect 
which use of the Software may have on 
any software Client use. 
6.4 Client agrees and 
acknowledges that Client is in a better 
position than us to foresee and evaluate 
any potential damage or loss which 
Client may suffer in connection with the 
use of the Software; that Elemental 
cannot adequately insure its potential 
liability to you; and that accordingly the 
exclusions and limitations contained in 
this clause 6 are reasonable. Client also 
undertake at all times to mitigate any 
such damage or loss. 
 

 
 

 
 
 
 
 



 

SCHEDULE 5 - SUPPORT SERVICES TERMS   
 
1 Software Support Service  
1.1 Subject to the payment of the 
Support Services Fee, Elemental shall 
provide the Support Services for the 
Supported Software in accordance with 
the Service Levels.   
1.2 The Support Services shall 
be provided to a maximum of 3 
nominated and suitably qualified 
employees of Client.  
1.3 Elemental shall operate a 
helpdesk during the Support Hours set 
out in the Commercial Terms, to 
receive telephone calls and emails in 
respect of Errors and shall respond to 
Client, as follows: (a) by issuing error 
correction information, such as 
correction documentation, corrected 
code, or notice of availability of 
corrected code, which responses shall 
be issued remotely (such as via e-mail, 
or disc) or by on-site visit if agreed by 
Elemental; and (b) by issuing a 
temporary fix or bypass procedure. 
1.4 Client shall implement any 
Error corrections supplied by Elemental 
without delay. 
1.5 Elemental may from time to 
time make routine updates (including, 
without limitation, error correction) 
available for the then current release 
level of each of the Modules of the 
Software, which updates do not 
constitute a New Release 
("Maintenance Update"). Subject to 
Client having purchased a licence to 
the relevant Module (as specified in the 
Commercial Terms) Client shall receive 
any such Maintenance Updates free of 
charge as part of the Support Services, 
provided that Client will pay to 
Elemental in such event the T&M 
Charges applicable to Elemental 
undertaking implementation of any 
such Maintenance Updates. 
1.6 Client acknowledges and 
agrees that provision of the Support 
Services for the Supported Software is 
subject to Client having implemented 
all Maintenance Updates within a 
reasonable period of Elemental making 
such Maintenance Updates available. If 
Client fails to do so, Elemental may 
either charge an additional amount 

over and above the Support Services 
Fee to provide the Support Services for 
otherwise unsupported Module(s) (such 
charges to be agreed at the time when 
support for that Module is withdrawn) 
or, immediately cease providing the 
Support Services for that Module(s) by 
notice in writing to Client from any date 
subsequent to the date on which 
support for that Module(s) is withdrawn. 
1.7 In order to assist Elemental in 
the provision of the Support Services, 
Client shall provide adequate 
information to enable Elemental to 
diagnose Errors. 
1.8 Support for Third Party 
Software to be provided by Elemental 
as part of the Support Services (if any) 
shall be provided in accordance with 
Elemental’s then current arrangement 
with the relevant third party, but without 
liability for any delay or failure by the 
relevant third party in relation to 
support and maintenance for the Third 
Party Software. 
1.9 Support Services shall be 
provided in respect of the Supported 
Software following Delivery for the 
Support Period set out in the 
Commercial Terms, or, if no such 
period is set out therein, for the period 
of twelve (12) months from Delivery. 
The Support Period shall thereafter 
continue in effect for recurring periods 
of twelve (12) months each unless and 
until the Agreement is terminated in 
accordance with Clause 11.1 of the 
General Terms.   
1.10 Elemental may from time to 
time develop New Releases of the 
Software which will be made available 
to Client subject to a charge and on 
commercial terms to be agreed 
between the parties.   
2. Support Services Fee and 
Payment 
2.1 The Support Services Fee is 
payable as set out in the Commercial 
Terms.   
3 Warranty 
3.1 Elemental warrants and 
represents to Client that the Support 
Services shall be performed with 
reasonable skill and care, and by way 



 

of sole remedy for breach of this 
warranty, Elemental shall re-perform 
the relevant Support Service within a 
reasonable time PROVIDED THAT 
such breach is notified to Elemental 
without delay.  
3.2 Client shall provide all 
information as may be reasonably 
necessary to assist Elemental in 

resolving the defective Support Service 
including, without limitation, sufficient 
information to enable Elemental to re-
create the Error and shall use all 
reasonable endeavours to mitigate any 
and all loss or damage accruing to it as 
a result of such breach of warranty. 

 



 

SCHEDULE 6 - SERVICE LEVELS  
 
1 Support Services 
 
1.1 The Support Services offer Client a support environment during the Support Hours set 
out in the Commercial Terms. Additional support coverage and services can be purchased from 
Elemental. 
 
1.2 The Support Services are limited to the Release Levels and Module(s) set out in the 
Commercial Terms. In the event that Client does not upgrade to a supported release before 
support for the installed release is withdrawn, Elemental reserves the right to either charge an 
additional amount over and above the Support Services Fee to provide the Support Services for 
otherwise unsupported releases (such charges to be agreed at the time when support for the 
installed release is withdrawn) or, immediately cease providing the Support Services by notice in 
writing to Client from any date subsequent to the date on which support for the installed release is 
withdrawn.  
 
1.3 The key actions of the parties to be performed in relation to the Support Services are as 
follows:  
 

Stages of 
Support 
Service: 

Respo
nsibili
ty: 

Key Actions: 
 

1 - Client 
Incident 
Analysis  

Client ● Incident analysis  
● Incident resolution where possible 

(excluding changes to the Supported 
Software); otherwise, escalation to Stage 2 
by means of logging an Error notice with 
Elemental 
 

2 - Elemental 
Incident 
Analysis 

Eleme
ntal 

● Log Client’s Error notice 
● Contact Client and validate Error and 

resolve Error if possible; otherwise, agree 
incident Severity Classification with Client in 
accordance with Severity Classification table 
below or if no Error exists (e.g. operates as 
designed), then discuss whether a change 
request would be appropriate (to be handled 
under Change Control) 
 

3 - 
Maintenance 
Services 

Eleme
ntal 
 
Client 

● Validate Error notice or request further 
information. 

● Schedule Error resolution based on Severity 
Classification. 

● Test and implement resolution. 
 

 
1.4 Severity Classification: 
 

Severity 
Classific
ation: 

Description: 
 

A Emergency: Client's business is stopped due to Error that is 
preventing Client’s operational use of the Supported Software (or 
significant functionality within the Supported Software). 
 



 

B Urgent: Client's business is significantly impaired or restricted due 
to Error that, while not preventing, is severely degrading Client's 
operational use of the Supported Software.  
 

C Non-Urgent: Client's business is impaired or restricted due to Error 
that either occurs rarely or for which a viable workaround is 
available. 
 

D Low: Error causing little or no impact upon Client's business. 
 

 
 
1.5 Maintenance Service: 
 
 Subject to agreement on the Severity Classification of the Error, Elemental will use all reasonable 
endeavours to respond to and fix (including by means of workaround, temporary fix or bypass 
procedures) Errors within the target timescales set out in the table below: 
  

Severity 
Classificati
on  

Target Response Time  Target Fix Time 
 

A Within 2 Support Hours Within 8 Support Hours 
 

B Within 4 Support Hours  Within 32 Support Hours 
 

C  To be targeted for next 
Maintenance Update  

To be targeted for next 
Maintenance Update 
 

D To be targeted for future 
Maintenance Update based 
on relative priority 

To be targeted for future 
Maintenance Update based 
on relative priority 

 
 Where a workaround or bypass procedures has/have been provided, a fix will be targeted for the 
next Maintenance Update. 
 
1.6 Measuring Service Levels:  
 
 The target timescales specified in Clause 1.5 shall commence upon either the validation by 
Elemental of an Error notice or receipt by Elemental of all further information requested to validate 
an Error notice (whichever is the later) and shall continue during the Support Hours. The 
timescales stipulated by these service levels will not include the time needed by Client to test and 
implement the resolution in Client’s live processing environment.  
 
1.7 Remote Incident Analysis: 
 

Client will as part of the Support Services allow Elemental remote access to the equipment being used to 
run the Supported Software for the purposes of remote incident analysis and diagnosis, the means of 
such remote access being set out in the Commercial Terms. It is the responsibility of Client to ensure that 
the correct hardware, communications and remote control Licenses are in place and that such remote 
diagnostic service is secure and complies with any data protection requirements or legislation.  Failure to 
provide such access may impact upon the target fix times. 

 
1.8 On-Site Support Services: 
 

Client may request (subject to availability of Elemental personnel) on-site Support Services for Severity 



 

Classification A Errors which cannot be resolved in the normal manner, or for implementation support for 
significant Maintenance Updates. These services shall be provided by Elemental on a T&M Charges 
basis plus expenses and shall be payable by the Client monthly in arrears.  

 
1.9 Supported Browsers and Flash Versions: 
 
 Elemental currently supports: 
 
 Windows:  

● Internet Explorer 6, 7 and 8 
● Firefox 2.0, 3.0, 3.5, 3.6  
● Google Chrome 4  

 
Apple Macintosh:  

● Safari 2, 3 and 4  
● Firefox 2.0, 3.0 and 3.5. 

 
Elemental does not guarantee that the Supported Software will function correctly with any future release 
of any of those browsers and reserves the right not to offer support for any other browser (whether a 
future release of any of those browsers or otherwise). Where Elemental does agree to support any future 
release of any of those browsers, Elemental will use reasonable endeavours to ensure that support is 
available as soon as reasonably possible after launch date of the relevant release.  

 
2 Exclusions 

 
Elemental shall not be obliged to provide the Support Services in respect of: (a) software, accessories, 
attachments, machines, systems or other devices which were not supplied by Elemental; or (b) any Error 
caused by: (i) any modification, variation or addition to the Supported Software by or on behalf of Client, 
or (ii) use of the Supported Software other than in accordance with the release documentation and user 
documentation (if any) supplied by Elemental, or (iii) use of the Supported Software in combination with 
any equipment or software not supplied or approved by Elemental, or (iv) data migration or data provided 
by third parties. 

 
3 Additional Charges for Support Services 
 
3.1 Elemental may at its discretion charge Client on a T&M Charges basis plus expenses for 
the following: (a) if the incident reported is not related to the Supported Software; (b) if Elemental 
agrees to carry out the Support Services in respect of any item excluded in accordance with Clause 
2 of this Schedule; (c) migration of the Supported Software to an alternative operating system or 
platform; (d) if the Error is caused by Client’s failure to install a Maintenance Update provided by 
Elemental which corrects such Error; (d)  installation, user acceptance testing and/or 
implementation of a Maintenance Update (subject to availability of personnel); or  (e) if Client fails 
or delays in fulfilling any obligation on its part in this Schedule. 
 
3.2 The additional costs and expenses specified in Clause 2.1 above shall be payable by 
Client monthly in arrears.     
 
4 Client Obligations 
 
4.1 The successful and timely performance by Elemental of the Support Services is 
dependent upon Client’s prompt performance and observance of the following: (a) Client agrees to 
appoint and maintain during the Support Period a maximum of 3 nominated and suitably qualified 
employees to be the sole points of contact for requesting and receiving the Support Services 
(“Support Services Contact”); (b) Client agrees that each Support Services Contact shall: (i) be 
authorised to make any binding decisions for Client with regard to the Support Services, including 
any change to the Support Services or other variation; and (ii) provide Elemental with all 



 

information concerning Client’s operations and activities which may be required by Elemental for 
the performance of the Support Services; and (c) Client shall ensure that the operators and 
managers of the Supported Software are properly trained, operate the Supported Software to 
proper standards and comply with Elemental’s reasonable advice in connection with the use and 
operation of the Supported Software. 

 


