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Spirit Digital is providing CLINITOUCH Vie remote monitoring units, peripherals and associated 
software (see also clause 12 below) (the “Equipment”) to support patients cared for by << name of 
organisation>>in managing their health in their homes (the “Purpose”).  
 
  

1. Description of Parties  
  

These terms and conditions (the “Agreement”) is between Spirit Digital Ltd a company 
registered in England and Wales (company no. 11211351) whose registered office is at Spirit 
House, Saffron Way, Leicester, LE2 6UP (‘SPIRIT’), and <<name of organisation>> (the 
‘ORGANISATION’) whose main place of business is at <<ADDRESS>>. 
  

2. Objectives  
  

The objective of this Agreement is to agree the provision by SPIRIT of the Equipment on 
loan for an agreed period in compliance with agreed protocols and procedures. This 
Agreement identifies both the roles and responsibilities of each party. Ownership of all 
Equipment provided under this Agreement shall remain the property of SPIRIT at all times.    
 
AGREED TERMS 
  

3. ORGANISATION Responsibilities  
  

3.1. During the Rental Period the ORGANISATION shall:  
3.1.1. ensure staff members are trained appropriately to use the Equipment;   
3.1.2. develop a Standard Operating Procedure for clinical care including use of the 

equipment to deliver best practice in association with Spirit 
3.1.3. provide full Clinical Care to all identified patients with appropriate due care and 

diligence. 
3.1.4. ensure that appropriate governance arrangements are in place to ensure patient 

safety and compliance with national and local guidelines and legislation;  
3.1.5. collect data and report KPI’s in Schedule 1 

3.1.6. ensure that the Equipment is kept and operated in a suitable environment, is used only 

for the purposes for which it is designed, and operated in a proper manner by trained 

competent staff in accordance with any operating instructions; 

3.1.7. take such steps (including compliance with all safety and usage instructions provided by 

SPIRIT) as may be necessary to ensure, so far as is reasonably practicable, that the 

Equipment is at all times safe and without risk to health when it is being set, used, 

cleaned or maintained by a person at work; 

3.1.8. report any issues regarding use of the Equipment to Spirit within 24 hours of being 

aware; 

3.1.9. make no alteration to the Equipment and shall not remove any existing component(s) 

from the Equipment without the prior written consent of SPIRIT; 

3.1.10. keep SPIRIT fully informed of all material matters relating to the Equipment; 
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3.1.11. at all times keep the Equipment in the possession or control of the ORGANISATION 

and keep SPIRIT informed of its location; 

3.1.12. permit SPIRIT or its duly authorised representative to inspect the Equipment at all 

reasonable times and for such purpose to enter upon any premises at which the 

Equipment may be located, and shall grant reasonable access and facilities for such 

inspection; 

3.1.13. maintain operating and maintenance records of the Equipment and make copies of 

such records readily available to SPIRIT, together with such additional information as 

SPIRIT may reasonably require; 

3.1.14. not, without the prior written consent of SPIRIT, part with control of (including for the 

purposes of repair or maintenance), sell or offer for sale, underlet or lend the Equipment 

or allow the creation of any mortgage, charge, lien or other security interest in respect 

of it; 

3.1.15. not do or permit to be done any act or thing which will or may jeopardise the right, 

title and/or interest of SPIRIT in the Equipment; 

3.1.16. not suffer or permit the Equipment to be confiscated, seized or taken out of its 

possession or control under any distress, execution or other legal process, but if the 

Equipment is so confiscated, seized or taken, the ORGANISATION shall notify SPIRIT and 

the ORGANISATION shall at its sole expense use its best endeavours to procure an 

immediate release of the Equipment and shall indemnify SPIRIT on demand against all 

losses, costs, charges, damages and expenses incurred as a result of such confiscation; 

3.1.17. not use the Equipment for any unlawful purpose; 

3.1.18. ensure that at all times the Equipment remains identifiable as being SPIRIT’s property 

and wherever possible shall ensure that a visible sign to that effect is attached to the 

Equipment; 

3.1.19. deliver up the Equipment at the end of the Agreement or on earlier termination of 

this Agreement at such address as SPIRIT requires, or if necessary allow SPIRIT or its 

representatives access to the Site or any premises where the Equipment is located for 

the purpose of removing the Equipment; and 

3.1.20. not do or permit to be done anything which could invalidate the insurances referred 

to in clause 6. 

3.1.21. Make available staff for training and subsequent installation of units (after first 

installation which will be carried out by Spirit). 

3.2. The ORGANISATION acknowledges that SPIRIT shall not be responsible for any loss of or 

damage to the Equipment arising out of or in connection with any negligence, misuse, 

mishandling of the Equipment or otherwise caused by the ORGANISATION or its officers, 

employees, agents and contractors, and the ORGANISATION undertakes to indemnify SPIRIT 

on demand against the same, and against all losses, liabilities, claims, damages, costs or 
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expenses of whatever nature otherwise arising out of or in connection with any failure by the 

ORGANISATION to comply with the terms of this Agreement. 

  
4. SPIRIT Responsibilities  

  
SPIRIT agrees to the following:  

4.1. To provide free of charge to the ORGANISATION the Equipment for the Agreement Period; 
4.2. To provide appropriate training to assist the ORGANISATION in respect of clause 3 above; 

and 
4.3. Subject to the ORGANISATION’s compliance with its obligations under clause 3 above, to 

provide technical support and Equipment maintenance/replacement to support the 
service provision. 

  
5. Clinical Governance  

  
5.1. The ORGANISATION will be solely responsible for determining the suitability and specification 

of the Equipment for clinical use and, in particular, the Purpose. The ORGANISATION 
acknowledges and agrees that Spirit shall have no liability in this regard. 

5.2. The ORGANISATION will ensure that appropriate governance arrangements are in place to 
support the introduction of the Equipment into its service provision. 

5.3. The ORGANISATION shall have in place an appropriate system for reporting serious and 
untoward incidents/adverse drug events as required by relevant legislation in the UK.    
 

6. Title, Risk and Insurance 

6.1. The Equipment shall at all times remain the property of SPIRIT, and the ORGANISATION shall 

have no right, title or interest in or to the Equipment (save the right to possession and use of 

the Equipment subject to the terms and conditions of this agreement).  

6.2. The risk of loss, theft, damage or destruction of the Equipment shall pass to the 

ORGANISATION on delivery. The Equipment shall remain at the sole risk of the 

ORGANISATION during this Agreement and any further term during which the Equipment is 

in the possession, custody or control of the ORGANISATION (Risk Period) until such time as 

the Equipment is redelivered to SPIRIT. During this Agreement and the Risk Period, the 

ORGANISATION shall, at its own expense, obtain and maintain the following insurances: 

6.2.1. insurance of the Equipment to a value not less than its full replacement value 

comprehensively against all usual risks of loss, damage or destruction by fire, theft or 

accident, and such other risks as SPIRIT may from time to time nominate in writing; 

6.2.2. insurance for such amounts as a prudent owner or operator of the Equipment would 

insure for, or such amount as SPIRIT may from time to time reasonably require, to cover 

any third party or public liability risks of whatever nature and however arising in 

connection with the Equipment; and 
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6.2.3. insurance against such other or further risks relating to the Equipment as may be 

required by law, together with such other insurance as the Lessor may from time to time 

consider reasonably necessary and advise to the ORGANISATION. 

6.3. All insurance policies procured by the ORGANISATION shall be endorsed to provide the Lessor 

with at least twenty (20) business days' prior written notice of cancellation or material change 

(including any reduction in coverage or policy amount) and shall upon SPIRIT's request name 

the SPIRIT on the policies as a loss payee in relation to any claim relating to the Equipment. 

The ORGANISATION shall be responsible for paying any deductibles due on any claims under 

such insurance policies. 

6.4. The ORGANISATION shall give immediate written notice to SPIRIT in the event of any loss, 

accident or damage to the Equipment arising out of or in connection with the 

ORGANISATION's possession or use of the Equipment. 

6.5. If the ORGANISATION fails to effect or maintain any of the insurances required under this 

agreement, SPIRIT shall be entitled to effect and maintain the same, pay such premiums as 

may be necessary for that purpose and recover the same as a debt due from the 

ORGANISATION. 

6.6. The ORGANISATION shall, on demand, supply copies of the relevant insurance policies or 

other insurance confirmation acceptable to SPIRIT and proof of premium payment to SPIRIT 

to confirm the insurance arrangements. 

6.7. Spirit will at its sole discretion replace units for the duration of this Agreement where in the 

sole opinion of Spirit due care has been maintained by the ORGANISATION in relation to 

protection of the Equipment 

 
7. Information Governance 
 

7.1. SPIRIT and the ORGANISATION will ensure the Information Governance standards and 
procedures described in the Data Sharing Agreement attached in Schedule 2. 

  
  

8. Termination 
8.1. Without affecting any other right or remedy available to it, either party to this Agreement 

may terminate it with immediate effect by giving written notice to the other party if: 

8.1.1. the other party commits a material breach of any term of this Agreement which breach 

is irremediable or (if such breach is remediable) fails to remedy that breach within a 

period of 14 days after being notified in writing to do so;  

8.1.2. an order is made or a resolution is passed for the winding up of the other party, or an 
order is made for the appointment of an administrator to manage the affairs, business 
and property of the other party, or such an administrator is appointed, or a receiver is 
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appointed of any of the other party's assets or undertaking, or circumstances arise which 
entitle a court or a creditor to appoint a receiver or manager or which entitle a court to 
make a winding-up order, or the other party takes or suffers any similar or analogous 
action in consequence of debt, or an arrangement or composition is made by the other 
party with its creditors or an application to a court for protection from its creditors is 
made by the other party. 
 

8.2. Within the first 6 months, a period 1 months-notice may be given to terminate the agreement 
without prejudice and a minimum charge will be incurred. 

 
9. Consequences of termination 

9.1. Upon termination of this Agreement, however caused: 

9.1.1. SPIRIT’s consent to the ORGANISATION’s possession of the Equipment shall terminate 

and SPIRIT may require the return of the Equipment by the Organisation at its expense 

or alternatively may, by its authorised representatives, without notice and at the 

ORGANISATION's expense, retake possession of the Equipment and for this purpose may 

enter any premises at which the Equipment is located; and 

9.1.2. termination or expiry of this Agreement shall not affect any rights, remedies, obligations 

or liabilities of the parties that have accrued up to the date of termination or expiry, 

including the right to claim damages in respect of any breach of the Agreement which 

existed at or before the date of termination or expiry. 

 
10. Liability, Warranty and Indemnity  

10.1. Without prejudice to clause 10.2, SPIRIT shall not be liable whatsoever for breach of this 

Agreement (including any liability for the acts or omissions of its employees, agents and 

subcontractors), whether arising in contract, tort (including negligence), misrepresentation 

or otherwise. 

10.2. Nothing in this Agreement shall exclude or in any way limit: 

10.2.1. either party's liability for death or personal injury caused by its own negligence; 

10.2.2. either party's liability for fraud or fraudulent misrepresentation; or 

10.2.3. liability for any breach of the terms implied by section 8 of the Supply of Goods 

(Implied Terms) Act 1973 or any other liability which cannot be excluded by law. 

10.3. The Equipment is provided on an “as is” basis and this Agreement sets forth the full extent of 

SPIRIT’s obligations and liabilities in respect of the Equipment and its hiring to the 

ORGANISATION.  In particular, there are no conditions, warranties or other terms, express or 

implied, including as to quality, fitness for a particular purpose or any other kind whatsoever, 

that are binding on SPIRIT except as specifically stated in this Agreement. Any condition, 

warranty or other term concerning the Equipment which might otherwise be implied into or 
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incorporated within this agreement, whether by statute, common law or otherwise, is 

expressly excluded. 

10.4. The Organisation shall indemnify and hold harmless SPIRIT from all losses and claims in 

relation to the ORGANISATION’s acts or omission in relation to this Agreement.  

  
11. Duration  
  

11.1. This Agreement shall start on [DATE] and shall continue for an initial term of [INSERT] 
year(s) unless terminated earlier in accordance with its terms.   

 
  

12. Specific Equipment and associated software details 
 
12.1. SPIRIT agrees to loan the following equipment to the ORGANISATION subject to the terms of 

this Agreement: 
 

Equipment Quantity Terms 
CLINITOUCH Vie tablets 
 

[TBA] 
On loan 

Blood Pressure Monitors 
 

[TBA] 
On loan 

Pulse Oximeters 
 

[TBA] 
On loan 

Weighing scales 
 

[TBA] 
On loan 

Carry cases 
 

[TBA] 
On loan 

  
12.2. SPIRIT further grants to the ORGANISATION a non-exclusive licence for the Agreement Period 

to use the [DESCRIPTION OF SOFTWARE] installed on the Equipment (the “Software”) solely 
for using the Equipment for the Purpose, provided that: 

12.2.1. the ORGANISATION has no right (and shall not permit any third party) to copy, adapt, 
reverse engineer, decompile, disassemble, modify, adapt or make error corrections to 
the Software in whole or in part except to the extent that any reduction of the Software 
to human readable form (whether by reverse engineering, decompilation or 
disassembly) is necessary for the purposes of integrating the operation of the Software 
with the operation of other software or systems used by the ORGANISATION; 

12.2.2. the ORGANISATION notifies SPIRIT as soon as it becomes aware of any unauthorised 
use of the Software by any person; and 

12.2.3. it is acknowledged that all intellectual property rights in the Software shall belong to 
SPIRIT or the relevant third-party owners (as the case may be) and the ORGANISATION 
shall have no rights in or to the Software other than the right to use it in accordance with 
the terms of this Agreement. 
 

13. Fees 
 
13.1. The standard charges that will be applied are: 
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13.1.1. £60 per month per patient unit (including 3 peripherals and software licence) 
13.1.2. £80 per month per additional clinician unit including software licence  
13.1.3. For multi-User systems £20 per month per additional patient user 

 
13.2. This contract and associated fees may be renegotiated without prejudice after the initial 6-

month period. 
 

14. Delivery 

14.1. Delivery of the Equipment shall be made by SPIRIT either to healthcare professionals or 

individual patients upon request for a first install. SPIRIT shall use all reasonable endeavours 

to effect delivery within 10 working days of request by the ORGANISATION. Risk shall transfer 

in accordance with clause 6 of this agreement. 

14.2. The ORGANISATION shall procure that a duly authorised representative of the 

ORGANISATION shall be present at the delivery of the Equipment. Acceptance of delivery by 

such representative shall constitute conclusive evidence that the ORGANISATION has 

examined the Equipment and has found it to be in good condition, complete and fit in every 

way for the purpose for which it is intended. If required by SPIRIT, the ORGANISATION’s duly 

authorised representative shall sign a receipt confirming such acceptance. 

 
15. General 

15.1. Assignment and other dealings. 

15.1.1. SPIRIT may at any time assign, transfer, mortgage, charge, subcontract or deal in any 

other manner with all or any of its rights under this Agreement and may subcontract or 

delegate in any manner any or all of its obligations under this Agreement to any third 

party. 

15.1.2. The ORGANISATION shall not, without the prior written consent of SPIRIT, assign, 

transfer, charge, subcontract, declare a trust over or deal in any other manner with all 

or any of its rights or obligations under this Agreement. 

15.2. Notices. 

15.2.1. Any notice or other communication given to a party under or in connection with this 

Agreement shall be in writing, addressed to that party at its registered office (if it is a 

company) or its principal place of business (in any other case) or such other address as 

that party may have specified to the other party in writing in accordance with this clause, 

and shall be delivered personally or sent by prepaid first-class post or other next working 

day delivery service, or by commercial courier.  

15.2.2. A notice or other communication shall be deemed to have been received: if delivered 

personally, when left at the address referred to in clause 15.2.1; if sent by pre-paid first 

class post or other next working day delivery service, at 9.00 am on the second business 

day after posting; if delivered by commercial courier, on the date and at the time that 
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the courier's delivery receipt is signed; or, if sent by fax, one business day after 

transmission.  

15.3. Force Majeure. Neither party shall be liable to the other party as a result of any delay or 

failure to perform its obligations under this Agreement as a result of an event outside of 

its reasonable control. 

15.4. Severance. If any provision or part-provision of this Agreement is or becomes invalid, illegal 

or unenforceable, it shall be deemed modified to the minimum extent necessary to make 

it valid, legal and enforceable. If such modification is not possible, the relevant provision 

or part-provision shall be deemed deleted. Any modification to or deletion of a provision 

or part-provision under this clause shall not affect the validity and enforceability of the rest 

of the Agreement. 

15.5. Waiver. If a party does not take action under the Agreement then that shall not prevent a 

party from taking action later on. 

15.6. No partnership or agency. Nothing in this Agreement is intended to, or shall be deemed 

to, establish any partnership or joint venture between any of the parties, nor constitute 

either party the agent of another party for any purpose.  Neither party shall have authority 

to act as agent for, or to bind, the other party in any way. 

15.7. Third parties. A person who is not a party to this Agreement shall not have any rights to 

enforce its terms. 

15.8. Variation. No variation of this Agreement, including the introduction of any additional 

terms and conditions shall be effective unless it is agreed in writing and signed by SPIRIT. 

15.9. Governing law. This Agreement and any dispute or claim arising out of or in connection 

with it or its subject matter or formation (including non-contractual disputes or claims) 

shall be governed by and construed in accordance with the law of England and Wales. 

15.10. Jurisdiction Each party irrevocably agrees that the courts of England and Wales shall have 

exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this 

Agreement or its subject matter or formation (including non-contractual disputes or 

claims). 
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EXECUTED as a DEED    ) 
by SPIRIT DIGITAL LIMITED) 
acting by [NAME OF DIRECTOR], )  
a director,     ) 
the day and year first before written ) 

 

 
…………………………… 
Director 

 
in the presence of 
 
 
…………………………… 
[SIGNATURE OF WITNESS] 
 
[NAME OF WITNESS [IN BLOCK CAPITALS] 
 
[ADDRESS OF WITNESS] 
 
[OCCUPATION OF WITNESS]  

 

 
EXECUTED as a DEED    ) 
by [ORGANISATION NAME] ) 
acting by [NAME OF DIRECTOR], )  
a director,     ) 
the day and year first before written ) 

 

 
…………………………… 
Director 

 
in the presence of 
 
 
…………………………… 
[SIGNATURE OF WITNESS] 
 
[NAME OF WITNESS [IN BLOCK CAPITALS] 
 
[ADDRESS OF WITNESS] 
 
[OCCUPATION OF WITNESS]  

 

 
 
 
 
 



 

Page 12 of 12 
Spirit House, Saffron Way, Leicester, LE2 6UP                     
Registered in England and Wales reg no: 11211351             VAT Registration Number: 283351305 
 
 

Schedule 1: Data and KPIs 
 

• Key objectives to be described 

 
The following KPIs will be collected and shared anonymously with Spirit Healthcare 

Background data for each patient enrolled in the service 

• To be defined 

KPIs 

To be defined 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


