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THIS AGREEMENT IS MADE ON THE DD DAY OF MM 20YY BETWEEN:
(1) COOPERATIVE HOUSING IRELAND, an Approved Housing Body (AHB) under section 6 of the Housing (Miscellaneous Provisions) Act 1992 and charity, whose registered address is at 11-12 Warrington Place, Dublin, D15 T92F (the Client or Customer).
and
(2) [Contractor’s Full Legal Name] (Company No. NUMBER) whose registered office is at [ADDRESS] (the Contractor).

BACKGROUND:
A The Client sought responses for the provision of software comprising a Microsoft 365 Business Central finance management system.
B The Contractor issued a response on [DD/MM/YYYY]. Following the procurement process and subsequent clarification, the Client has, relying on the Contractor's response and representations as to its skill and ability to fulfil the requirements of this Agreement, selected the Contractor to provide the System (including any necessary or desirable software (as agreed between the parties) and the required Services in accordance with the terms and conditions of this Agreement and the Contractor has agreed to do so.


IT IS AGREED as follows:
1. [bookmark: _TOC_250030]DEFINITIONS AND INTERPRETATION
1.1 In this Agreement the following words have the following meanings unless the context requires otherwise:

	Acceptance Criteria
	means the acceptance criteria set in accordance with Clause 6;

	Acceptance Test
	means a test carried out under Clause 6;

	Agreement
	means this agreement;

	Breach of Security
	means the occurrence of:
a) any unauthorised access to or use of the System, the Sites and/or any Information and Communication Technology ("ICT"), information or data (including the Confidential Information and the Client’s Data) used by the Client and/or the Contractor in connection with this Contract; and/or
b) the loss and/or unauthorised disclosure of any information or data (including the Confidential Information and the Client’s Data), including any copies of such information or data, used by the Client and/or the Contractor in connection with this Contract,

	Change of control
	means a change in the identity of the person or persons who have, directly or indirectly, the power to direct or cause the direction of the management of a party (whether through ownership of voting shares, by contract or otherwise);

	Charges
	means the charges for each part of the System and/or Services as set out in Schedule 2;

	Claim
	means and includes a third party action, claim, suit or proceeding;

	Client Representative(s)  
	means such person(s) as notified by the Client to the    Contractor as its representative for the purpose of this Agreement from time to time;  

	Commencement Date   
	means [DD/MM/YYYY];

	Commercially Sensitive Information
	means the information marked in the response as being information of a commercially sensitive nature which relates to the Contractor's Intellectual Property Rights or its business and the disclosure of which by the Client, the Contractor has indicated to the Client, would cause the Contractor significant commercial disadvantage or material financial loss;

	Confidential Information
	means any and all information acquired by either party and/or given by one party to the other party and/or generated by either party from the other party’s Confidential Information which in each case relates to the other party’s business, affairs, products, developments, customers and suppliers and/or which may reasonably be regarded as confidential information of the other party;

	Continuing System
	means any software and other items (including cabling) which are from time to time comprised in any information and communication technology system used or owned by the Client at the Commencement Date including, without limitation, software and other items listed in Schedule 4;

	Contractor Personnel   
	means all employees, agents, consultants and contractors of the Contractor and/or of any authorised sub-contractor;

	Contractor Representative(s)
	means such person(s) as notified by the Contractor and approved by the Client as the Contractor’s representative for the purpose of this Agreement from time to time;

	Data Protection Legislation
	means the DPA 1988 - 2018, the General Data Protection Regulation, the Electronic Communications Data Protection Directive 2002/58/EC, and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Data Protection Commissioner;

	Development Services
	means the design and development of the System or any Bespoke Software, by the Contractor for the Client in accordance with the Specification and Project Plan;

	Data Subject
	has the same meaning as set out in the DPA;

	DPA
	means the Data Protection Acts 1988 - 2018;

	Disputed Amount
	means the amount of any invoice submitted by the Contractor which the Client disputes being obliged to pay;

	Documentation
	the operating manuals, user instruction manuals, technical literature and all other related materials in human and/or machine readable forms supplied by the Contractor as specified in Schedule 1;

	Error or Incident or fault  
	means any instance of failure of the System (whether in whole or any part) to comply in all respects with the Specification and Functionality and with the other requirements of this Agreement;

	Final Acceptance Test   
	means an Acceptance Test undertaken under Clause 6.1;

	Fix or Resolution
	means a correction, fix, patch or workaround which (in each case) results in the System functioning in all respects in accordance with the Specification and Functionality and the other requirements of this Agreement and Resolve will be construed accordingly;

	Functionality
	means in respect of each element of the System, or in respect of any of them as a whole, the functionality set out in the Specification;

	Good Industry Practice  
	means the exercise of that degree of skill, care, prudence, efficiency, foresight and timeliness as would be expected from a leading company within the relevant industry or business sector;

	Implementation Services
	means the design, development, supply, commission, configuration, installation, integration and interfacing and other services and works which the Contractor will provide and undertake in respect of the System (including any Software) so that it operates in accordance with the Functionality at the Sites and in conjunction with the Server and Implement and Implementation each has a corresponding meaning;

	Information
	has the meaning given to it in the Freedom of   Information Act 2014;

	Intellectual Property Rights

	Means right in respect of any patent, copyright, database right, design right (registered and/or unregistered), trade mark (registered and/or unregistered), know how, Confidential Information or other industrial or intellectual property right whether in existence at the date of this Agreement or arising after the date of this Agreement and all rights to apply for the same and all rights of action with regard to any infringement of the matters set out above and any application for any of the foregoing;

	Liability
	means actions, awards, costs, claims, damages, losses (including without limitation any direct or indirect consequential losses), demands, expenses, fines, loss of profits, loss of reputation, judgments, penalties and proceedings and any other losses and/or liabilities;

	Maintenance and Support Services
	means the technical maintenance and support services provided by the Contractor to the Client in respect of the System (and any Software) pursuant to the Service Level Agreement; Maintenance Services and Support Services each has a corresponding meaning;

	Materials
	means the content provided by the Client to the Contractor from time to time for incorporation in the System or Server;

	Module
	means an application of Software, or an element of the System on which Acceptance Tests are to be carried out in accordance with the Project Plan;

	Project Board
	means the board established by the Client to manage the build, supply, implementation, and support of the System;

	Project Plan
	means the timetable and plan for the design, supply and Implementation of the System and associated Software, commencement of provision of the Services which is set out in Schedule 5;

	Regulatory Body
	means those government departments and regulatory, statutory and other entities, committees and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate or influence the matters dealt with in this Agreement or any other affairs of the Client and Regulatory Body shall be construed accordingly;

	Request for Information
	means a request for information made under and in accordance with the Freedom of Information Act 2014;

	Response
	means either remote access by a suitably qualified engineer who can fix an error or a Response on Site;

	Response on Site
	means attendance on Site by a suitably qualified engineer with the required replacement Software (if required);

	Security Management Plan
	the Contractor’s security management plan prepared pursuant to clause 10.6 to 10.8, a draft of which has been provided by the Contractor to the Client and as updated from time to time.

	Server
	means a computer server administered by the Contractor;

	Services
	means the services to be performed by the Contractor for the Client being the Development Services, Implementation Services, the Training Services and the Maintenance and Support Services in accordance with the terms of this Agreement or Specification and Project Plan and Service may mean any of them;

	Service Credits
	means the service credits payable under the Service Level Agreement in the case of failure to meet the relevant Service Levels;

	Service Levels
	means the service levels set out in the Service Level Agreement;

	Service Level Agreement or SLA
	means the service level agreement set out in Schedule 3;

	Site or Sites
	means the Client's sites of operation or any other sites at which the System (including all Software) and the Services are to be provided from time to time;

	Software
	means the software listed in Schedule 1, together with any other computer programs in object code form and including Documentation and any other ancillary goods and products that the Client orders from the Contractor and the Contractor supplies under this Agreement, as stand-alone products and this definition includes Third Party Software and each new release or new version of the foregoing and in each case may mean any particular component of the same;

	Specification
	means  the  specification  and  requirements  for  any Software or System or Services to be supplied under this Agreement as detailed and set out in Schedule 1 or agreed by the parties together with (to the extent not so set out) any manufacturer’s statement of functionality for any component of the System or Services;

	System
	means the information and communications technology system being the finance management system (and for the purposes of this Agreement the term shall include all associated Software) which is further detailed in the Specification, the supply, implementation, hosting, support and maintenance of which is required by the Client at the Sites;

	Term
	means the total term of this Agreement, being such combined period of the periods as stated in Clause 2.1.1, 2.1.2  and 2.1.3 and subject to any extension or curtailment in accordance with Clauses 2.2 and 2.3;

	Third Party Software
	means Software which is licensed to the Client by a person other than the Contractor;

	Training Services
	means  the  training  services  to  be  provided  by  the Contractor to the Client as detailed in the Specification and Project Plan;

	TUPE
	means the European Communities (Protection of Employees’ Rights on Transfer of Undertakings) Regulations 2003 (S.I. No. 131 of 2003) and Council Directive 2001/23/EC;

	Working Day
	means any day other than a Saturday or Sunday when clearing banks in Ireland are open for business; and

	Working Hours
	means 08:00 to 18:00 (inclusive) on a Working Day.


1.2 Interpretation
1.2.1 This Agreement includes the Schedules [and annexes] to it and any amendments, additions or replacements to this Agreement.
1.2.2 Reference to:
(a) a clause and/or Schedule is a reference to the relevant clause and/or Schedule of this Agreement;
(b) to a numbered paragraph within a Schedule relates to the relevant numbered paragraph of that Schedule; and

(c) the singular shall include the plural and vice versa.
1.3 Headings to clauses and Schedules in this Agreement are for the purposes of information and identification only and shall not be construed as forming part of this Agreement.
1.4 In the event and to the extent only of any conflict or apparent conflict in or between any of these documents, the documents will be applied in the following decreasing order of precedence:
1.4.1 the Schedules of this Agreement; and

1.4.2 the Contractors Response; and
1.4.3 the clauses of this Agreement.
1.5 The phrase “and/or” means either of the alternatives and both of the alternatives as the case may be.
1.6 Each Schedule takes effect as if set out in this Agreement.
1.7 Each undertaking or warranty given by the Contractor to the Client under this Agreement is given for the benefit of the Client. 
2. [bookmark: _TOC_250029]COMMENCEMENT AND DURATION
2.1 This Agreement shall commence on the Commencement Date, and shall continue, unless terminated earlier in accordance with Clause 21 for:
2.1.1 a period of 5 years from the Commencement Date (the Initial Term); or
2.1.2 if the Client so requests in writing prior to the end of the Initial Term, after the Initial Term for a further period or periods of up to 10 years (2+2+2+2+2) (Subsequent Term): or 
2.1.3 such longer period as stated in specific clauses, including without limitation Clauses 8.1 and 23.2.

2.2 The parties may further extend this Agreement by mutual agreement but subject to compliance with all applicable legislation and regulations (including, without limitation, those governing public procurement).
2.3 This Agreement may be terminated at any time in accordance with the provisions of Clause 21.
3. [bookmark: _TOC_250028]PURPOSE OF CONTRACT
3.1 During the period that this Agreement is in force the Contractor shall, using due skill, care and attention, acting in accordance with Good Industry Practice and the terms of this Agreement, provide the Client with:

3.1.1 the System identified in the Specification and Schedules; and
3.1.2 the Development Services, Implementation Services, Maintenance and Support Services, and Training Services,

in each case in compliance with the applicable Specification, the terms of this Agreement and any other relevant agreement at the Charges agreed between the parties and set out in Schedule 2.
3.2 The Client may in its absolute discretion and from time to time order Software or Services from the Contractor which the Contractor shall, provided such System or Services was included in the Contractor’s Response, be obliged to provide or supply in consideration of the costings in Schedule 2. This Agreement will form the contract between the Client and the Contractor in connection with the provision of any System or Services.
4. [bookmark: _TOC_250027]DEVELOPMENT SERVICES
4.1 Following execution of this Agreement by the parties, the Contractor shall ensure that the Contractor Representative(s) are available to meet with the Project Board to modify the Specification and Project Plan (as necessary) to enable the Contractor to:
4.1.1 develop the System which may include making such modifications to the Continuing System as may be required to ensure that the System is compatible with the Continuing System;
4.1.2 provide the System (which, for the avoidance of doubt includes the provision of any associated Software and the delivery of any necessary modifications to the Continuing System to ensure compatibility with the System); and
4.1.3 arrange for the commencement of provision of any Services.

4.2 The Contractor shall use best endeavours to co-operate with the Client’s existing IT suppliers in any matter relating to the System or the provision of Services or, if reasonably required, the Continuing System.
5. [bookmark: _TOC_250026]SUPPLY AND IMPLEMENTATION SERVICES
5.1 The Contractor shall ensure that the System and any Software are delivered and will provide Implementation Services so as to ensure that the System and Software are fit for the Client's purpose and that they each comply in all respects with the Functionality in each case in accordance with the Specification and the Project Plan and timescales set out in the Project Plan.
5.2 The Contractor shall, as part of the Implementation Services, provide the Client with such advice and/or recommendations as the Client may reasonably require on the design, quantities, quality, suitability and Specification of the System, and any associated Software. 

5.3 If it becomes apparent to the Contractor that it will be unable to comply with its obligations under Clauses 4 or 5 in accordance with the Project Plan it will immediately notify the Client. In this event, the Client and the Contractor will discuss any appropriate revisions to the Project Plan. Where the Contractor has used its best endeavours to comply with the Project Plan the Client will act reasonably in considering any request to revise the Project Plan; otherwise, the Client will have absolute discretion in considering the request. Any such revision may be conditional on the Contractor making a reduction in fees in accordance with Clause 5.5.2. Any agreed revisions to the Project Plan will be recorded in writing.
5.4 If it appears to the Client that the System or any Software or any part or discrete component of the same will not be Implemented so as to comply with the Specification, or to meet the Functionality in accordance with the Project Plan (after taking into account any agreed revisions) then the Client may (at its discretion) require the Contractor at the Contractor’s own expense to substitute other software or another system equivalent (in terms of the Specification and Functionality) to the System or Software (as the case may be). The provisions of this Agreement will apply to any such system or software substituted in accordance with this Clause. 

5.5 If the Contractor fails to Implement or install any part of either System in accordance with the Specification and Functionality in accordance with the Project Plan (after taking into account any agreed revisions) the Client shall be entitled to either:
5.5.1 after consultation with the Contractor, specify by notice to the Contractor such revised date for completion of the Implementation Services as it shall think fit making time of the essence; and/or
5.5.2 require a reduction in all Charges for Implementation and for any Software at a rate of up to 5% for each week of delay in the delivery and Implementation of the System or of the particular Software component; or
5.5.3 without prejudice to any other rights or remedies it may have hereunder or at law terminate this Agreement in whole, or in part, upon seven days’ written notice to the Contractor whereupon it may recover from the Contractor all Charges paid to it and the cost to the Client of procuring an equivalent system from an alternative supplier.

5.6 The Contractor will carry out the Implementation Services in such manner as will minimise disruption to the conduct of the Client's business. The Contractor will provide Implementation Services outside Working Hours where so required in the Project Plan or where this is reasonably necessary in order to ensure compliance with the Project Plan.
5.7 The Contractor will ensure that the Contractor’s Representative arranges progress meetings at intervals of not less than one month or weekly or fortnightly if the Client reasonably requests during the provision of the Implementation Services, to discuss the performance of the Contractor with the Project Board. The Contractor shall service each meeting and take and circulate minutes of each such meeting. The Client, acting reasonably, may require that a director of the Contractor is present at selected meetings.
5.8 The Contractor will co-operate with the Client’s other suppliers in the supply, implementation, monitoring and support of the Software.

6. [bookmark: _TOC_250025]ACCEPTANCE
6.1 Following Implementation of the final Module at all Sites the Client may perform or instruct the Contractor to perform further tests so as to assess the integration of each Module with each other Module and the Continuing System in a live running environment at all Sites (Acceptance Tests to be agreed in accordance with clause 6.2). 
6.2 The Client will set Acceptance Criteria to confirm that the relevant Module, or, in relation to the Final Acceptance Tests, the System, conforms to the Functionality and the warranties contained in this Agreement and is ready for use.
6.3 The Client shall at its discretion perform or instruct the Contractor to perform (or direct that they will jointly perform) each set of Acceptance Tests on the relevant Module in accordance with the Acceptance Criteria.
6.4 Representatives of the Contractor and the Client will be entitled to attend each set of Acceptance Tests.

6.5 Once the results of any set of Acceptance Tests are known, the Client shall within five Working Days:
6.5.1 notify the Contractor that the System and/or the Software (or relevant Module) does not comply with the Functionality and provide details of such fault(s); or
6.5.2 sign an appropriate certificate evidencing its acceptance of the System (or relevant Module(s)).

6.6 If the Client notifies the Contractor in accordance with Clause 6.5.1 that the System (or relevant Module(s)) does not comply with the Functionality and/or Acceptance Criteria, then the Contractor shall be permitted to rectify any faults promptly, and in any event, so that the Acceptance Tests can be repeated, within five Working Days of such failure. The relevant Acceptance Tests will then be repeated in accordance with this Clause 6.6 on up to two occasions. If the System (or relevant Module) still does not materially comply with the Acceptance Criteria following two repeated Acceptance Tests then the Client may (at its option) either:
6.6.1 instruct the Contractor to rectify the fault in which case the Acceptance Tests may be further repeated within five Working Days of the instruction; or

6.6.2 accept the System or Software subject to a refund agreed by the Client and the Contractor; or
6.6.3 reject the System or Software in whole or in part and terminate this Agreement in whole, or in part, upon seven days’ written notice to the Contractor whereupon it may recover from the Contractor all Charges paid to it and the cost to the Client of procuring an equivalent system from an alternative supplier.

all without prejudice to any other remedies or rights the Client may have under this Agreement or at law.
7. [bookmark: _TOC_250024]TRAINING SERVICES
7.1 The Contractor shall provide competent staff to train (for each part of the System or the Software) members of the Client's staff in accordance with the Specification and any syllabus developed between the parties and within the timescales set out in the Project Plan.
7.2 Such training courses will be at such intervals and of such duration and such content as are necessary to ensure that each person trained is conversant with each element of Functionality and, unless otherwise stated in the relevant Specification and/or the Project Plan, on a “train the trainer” basis so that the trainee is able to train other staff in the use of the System and/or Software.

8. [bookmark: _TOC_250023]SOFTWARE LICENCE
8.1 In consideration of the Charges the Contractor hereby grants (or in the case of Third Party Software shall procure the grant) to the Client a perpetual, non-exclusive, non- transferable licence to use the Software for an indefinite period, together with all such Intellectual Property as may be comprised in and/or required for use of the System, in accordance with the terms and conditions of this Agreement from the date of delivery of the Software. 
8.2 The Client will only be bound by the terms of end user licence agreements or any other agreements relating to any Third Party Software to the extent the same have been made known to it by the Contractor and agreed by it before it agrees to acquire such Software. Insofar as the Client faces any cost, loss, claim or other damage as a result of breach of any such end user licence agreement, the Contractor shall indemnify and hold harmless the Client from any such cost, loss, claim or other damage where same arises due to the failure of the Contractor to adequately inform the Client of its obligations under such end user licence agreement, in advance of the implementation and use of the relevant Software, 
8.3 The Client may employ third party contractors who may use the Software for the benefit of the Client.
8.4 The Client may decompile, alter or reverse engineer Software to the extent permitted by law.
8.5 The Contractor will ensure that the Software licences granted to the Client will remain up to date and effective for the Client’s requirements for so long as this Agreement is in force.

8.6 For a period of six months commencing on Acceptance of the Software, the Client may discontinue this licence of the Software if the Software does not perform in accordance with the Specification and/or to its reasonable satisfaction. If the Client does so, then, without prejudice to any other remedies available to the Client, the Contractor shall immediately refund all monies paid by the Client under this Agreement and the cost of migrating to an equivalent system provided by another supplier and, on receipt of that refund, the licence for the Software shall terminate. 

9. [bookmark: _TOC_250021]PROVISION OF MAINTENANCE AND SUPPORT SERVICES
9A	MAINTENANCE AND SUPPORT SERVICES
9.1 The Contractor shall, with due skill, care and attention provide the Maintenance and Support Services to the Client as it directs in accordance with the terms of this Agreement and the terms of Service Levels set in the Service Level Agreement.
9.2 As part of the Maintenance and Support Services, the Contractor will promptly and in accordance with the Service Level Agreement, deliver to the Client and implement for the Client, each new version or new release of any Software. The Client shall be entitled to direct whether a particular new version or new release is to be delivered and implemented, and it may undertake Acceptance Tests on each new release or new version of Software before it Accepts it. Once the same is Accepted it will for all purposes be treated as part of the Software. Until it is so Accepted and for a period of six months after it has been Accepted the Contractor will continue to arrange Maintenance and Support Services for the prior release or version of the Software.
9.3 The Client shall pay the Charges for the Maintenance and Support Services as detailed in Schedule 2 and in accordance with Clause 13 but subject to any entitlement to Service Credits.
9.4 If the Client is entitled to five or more separate Service Credits (whether accrued in respect of the Maintenance and Support Services) within a period of eight weeks, the Client may by notice in writing, terminate this Agreement in accordance with Clause 21.1.2.
9.B	BUSINESS CONTINUITY AND DISASTER RECOVERY
9.5 The Contractor shall maintain and operate a Business Continuity Plan (BCP) and Disaster Recovery Plan (DRP) compliant with Good Industry Practice for finance management systems and services. The BCP and DRP must ensure no more than:
(a) 1 hour of financial data loss (e.g. transactions from last 60 minutes recoverable).  
(b) Full FMS system operational within 4 hours of disaster invocation.
9.6 Within 20 Working Days of the Commencement Date, the Contractor shall provide a BCP and a DRP to the Client for approval. The BCP and DRP shall detail:
(a) invocation triggers;
(b) roles/responsibilities
(c) recovery procedures;
(d) contact lists;
(e) annual test plan; and
(f) third party dependencies.
9.7 The Client shall not unreasonably withhold approval of the BCP and DRP. The Contractor shall amend the plans within 10 Working Days of any notice of non-approval and resubmit them for approval. The Client may observe the annual test, and the Contractor shall deliver the test report within 10 Working Days, including lessons learned and any remediation plan.
9.8 The Contractor shall notify the Client within 1 hour of any BCP or DRP invocation, provide daily status updates until full recovery, and deliver a full post-incident report within 5 Working Days that includes root cause analysis, impact assessment, and preventive measures.
9.9 The Contractor shall make all updates to the BCP and DRP at no cost to the Client. Failure to maintain an effective BCP or DRP constitutes a material breach of this Agreement. Three invocation failures within any rolling 12-month period triggers the Client's termination rights under Clause 21.
9.10 The Contractor's obligations under this Clause 9 survive termination or expiry of this Agreement by 6 months. The Contractor shall assist with transition services at the Day Rate specified in Schedule 2.
10. [bookmark: _TOC_250020]ACCESS & SECURITY
10A	ACCESS
10.1 Upon receiving reasonable notice, the Client shall provide the Contractor and its employees and authorised agents and authorised sub- contractors with reasonable access to the Sites on reasonable notice during Working Hours (and outside Working Hours, where Services are required to be performed outside Working Hours) but subject to any closure periods notified by the Client to the Contractor from time to time for the purposes of 
10.1.1 providing and Implementing any System;
10.1.2 providing any Services; and
10.1.3 generally discharging its obligations under this Agreement,

provided that the Contractor shall agree with the Client in writing in advance those persons authorised to access Sites and the Client shall only allow such access if satisfied as to the identity of such persons. 
10.2 The Contractor will perform its Services in such way as to minimise disruption to the business of the Client.
10.3 The Client shall make available at the Sites the facilities stated in the Specification and Project Plan in order to enable the Contractor to discharge its obligations under this Agreement (including the Service Level Agreement).
10.4 The Contractor shall, and shall procure that all its employees, authorised agents and authorised sub-contractors observe the Client’s reasonable rules and any other health and safety, security, good conduct and other requirements and instructions as notified to the Contractor by the Client while present on the Sites.  
10.5 The Contractor shall co-operate fully and in a timely manner and at the expense of the Contractor with any reasonable request from time to time of the Client 's auditors (whether internal or external) to provide documents, or to procure the provision of documents, relating to the Software System or Services or any part of them, and to provide, or to procure the provision of, any oral or written explanation or information relating to the same.
10B	SECURITY
10.6 The Contractor shall develop, maintain, and comply with a Security Management Plan that demonstrates Good Industry Practice, complies with all applicable Law and Client security policies, and protects against specific security threats relevant to the Services, System, and Client Data.
10.7 The Security Management Plan shall identify organisational roles and responsible for security compliance, detail processes for managing security risks from Subcontractors and third parties, specify security measures for all aspects of the Services and System, and include transition plans for security arrangements. The Plan shall be written in plain English accessible to both Parties' staff.
10.8 Within 20 Working Days of the Commencement Date, the Contractor shall submit the Security Management Plan to the Client for approval. The Client shall not unreasonably withhold approval. If not approved, the Contractor shall amend and resubmit within 10 Working Days. The Contractor shall review and update the Plan annually at no cost to the Client, with changes subject to the change control process in Clause 12.
10.9 Each Party shall immediately notify the other of any Breach of Security in accordance with the Security Management Plan procedures. The Contractor shall take all reasonable steps to minimise harm, remedy the breach, prevent recurrence, and provide the Client with full details including root cause analysis within 5 Working Days. Any remediation demonstrating Plan non-compliance shall be at no cost to the Client.
10.10 The Contractor shall promptly notify the Client of any inconsistencies between applicable security standards or policies. The Client's Representative shall advise which provision applies. References to standards include all updates and successors as notified to the Contractor.
10.11 The Contractor's obligations under this Clause 10.6 to 10.11 survive termination of this Agreement by 6 months.

11. [bookmark: _TOC_250019]TIME OF THE ESSENCE
11.1 Subject to the terms of this Agreement, time is of the essence in relation to delivery and/or performance of the Contractor's obligations and/or in relation to revised dates and the Client shall have the right to reject Software and/or System and/or Services because of late delivery and/or poor or late performance by the Contractor in breach of this Agreement or to claim Service Credits in respect of such failure. 
11.2 Where Services and/or deliveries of Software and/or System(s) are to be performed in Modules, failure by the Contractor to deliver, or any claim by the Client in respect of, any Module shall entitle the Client at its discretion to repudiate and/or terminate this Agreement as a whole or in part.

12. [bookmark: _TOC_250018]CHANGE CONTROL PROCESS
12.1 Either party has the right to request changes to the Specification, Project Plan, Software, System and/or Services by issuing a change request to the other party (the Receiving Party). The Receiving Party will reply to each change request within five Working Days.
12.2 If a change request made by either Party will result in a delay in the Contractor’s provision of any Software, System, and/or Services and/or an increase in the Charges payable under this Agreement, the Contractor shall notify the Client of such delay and/or increase in its reply and shall submit to the Client its proposal for a variation to the delivery terms and/or Charges and any necessary change to the Specification and Project Plan or other provisions of this Agreement. Any agreed change to any provision of this Agreement will be recorded in writing by the Parties.
12.3 The Contractor will not proceed on the basis of a change request until the Client has notified its acceptance of all items notified under Clause 12.2.
12.4 The Client and the Contractor will each pay its own costs in connection with the submission of a change request.
12.5 Where relevant the Project Board will discuss requests for changes.
CONTRACT MANAGEMENT
12.6 The Parties shall establish a Project Board comprising Client and Contractor representatives to oversee contract performance. The Project Board shall meet quarterly to review key performance indicators (KPIs) from Schedule 3, service credits, incident reports, risk register, and change requests. The Contractor shall prepare and deliver a performance dashboard 5 Working Days prior to each meeting, covering system availability, incident resolution times, service credit calculations, and forward-looking risks. Issues unresolved at Project Board level shall escalate per the following matrix:
(a) operational issues to Senior Representatives within 5 Working Days;
(b) commercial disputes to executive sponsors within 10 Working Days;
(c) unresolved matters proceed to formal Dispute Resolution under Clause 28.
AUDIT RIGHTS
12.7 The Client may conduct compliance audits twice per Contract Year upon 14 days' written notice. Audits may examine systems, processes, records, and sites to verify compliance with this Agreement, including Clauses 9A (BC/DR), 10A (Security), and Schedule 3 (Performance). The Contractor shall provide reasonable access, data extracts, and explanations at no cost. Where audit identifies material non-compliance, the Contractor bears all audit costs and shall remedy within timelines specified by the Client. The Contractor's obligations under this Clause 12.7 survive termination of this Agreement by 6 months.

13. [bookmark: _TOC_250017]CHARGES, INVOICING AND PAYMENT
13.1 In consideration of the supply of the System, any Software and Services in accordance with the terms of this Agreement, the Client shall pay the Charges to the Contractor in the amounts and at the times set out in the relevant Schedules and below. 
13.2 Invoices and any enquiries relating to them should be submitted to the Client’s Accounts Department at its registered address or via such other method and/or to such other officer or address as it may notify to the Contractor from time to time. No Charges will be payable in the absence of a valid invoice for the same. Any Service Credit to which the Client is entitled will reduce the Charges for the Services to which they relate. The Contractor will reflect the reduction in the relevant invoice. If it fails to do so, the Client will nonetheless be entitled to reduce the amount payable in respect of the invoice and set it off accordingly. If a Service Credit due to the Client exceeds any Charges then payable by the Client, the Contractor will issue a credit note to the Client for an amount equal to such excess and will pay the amount of such excess, with any associated VAT, in cash to the Client.   
13.3 Save as specified in any Schedule or as otherwise stated in this Clause 13, all invoices (subject to deduction of any Disputed Amounts and any Service Credits to which the Client is entitled) shall be due for payment within 30 days of the receipt of invoice.
13.4 If the Client fails to make any payment which (in accordance with Clause 13.3) is due in full on the due date the Contractor may charge the Client interest (both before and after judgment) on the amount unpaid from time to time at the rate of 2% above the base rate from time to time of Bank of Ireland. 
13.5 If the Client disputes in good faith its obligation to pay part or all of an invoice submitted by the Contractor under this Agreement, then the following provisions apply: 

13.5.1 the Client shall pay the undisputed amount to the Contractor in accordance with the provisions of this Clause 13; 
13.5.2 the Client shall notify the Contractor before the payment becomes due of the Disputed Amount and the reasons why it considers it is not obliged to pay the Disputed Amount; 
13.5.3 the Client's failure to pay the Disputed Amount, pending resolution of the dispute, will not be a breach of this Agreement;
13.5.4 where the Client has notified the Contractor under Clause 13.5.2 that there is a Disputed Amount, the Contractor must notify the Client within five Working Days following receipt of that notification if it does not agree with the Client’s position (as notified to it under Clause 13.5.2) and the reasons why it does not agree; failing which the Contractor will be deemed to agree that the Disputed Amount is not payable;
13.5.5 the parties shall refer the matter in dispute to the Dispute Resolution Procedure set out in Clause 28 the issue of whether or how much of the Disputed Amount is payable to the Contractor;
13.5.6 upon the amount of the Disputed Amount which is payable by the Client (if any) being determined through the Dispute Resolution Procedure, the Client must pay that amount to the Contractor, within 15 Working Days of receipt of a corrected invoice from the Contractor for the Disputed Amount (or relevant part of it) as so determined; and 
13.5.7 where the Contractor agrees, or it is determined, that an invoice contains an error, and a subsequent invoice contains an equivalent error, the Client will be under no obligation to pay any part of the subsequent invoice until the error has been rectified and a correct invoice has been submitted and, for the avoidance of doubt, the time allowed for payment of the correct invoice under this clause will run from the date on which it is represented correctly. 
13.6 The Charges are exclusive of any applicable VAT for which the Client shall additionally be liable. The Contractor is responsible for accounting to Revenue for such VAT and will indemnify the Client against any claim or penalty arising from failure to account or delay in accounting for same.  
13.7 The Contractor represents that the Charges, fees, costs, other payments and discounts set forth in this Agreement are and will remain no less favourable to the Client than the most favourable terms offered or received to or by any other customer of the Contractor.
14. [bookmark: _TOC_250016]RIGHT OF SET-OFF
14.1 Unless otherwise agreed between the parties, the Contractor shall pay any sums it may owe to the Client under this Agreement without any set-off, deduction, counterclaim and/or any other withholding of monies. Such sums will be paid to the Client. 
14.2 The Client reserves the right to, at any time or times and without notice to the Contractor, set off any liability of the Contractor to it (including (without limitation) for Service Credits) against any sums it owes to the Contractor, whether any such liability is present or future (whenever arising), liquidated or unliquidated, under this Agreement or not and irrespective of the currency of its denomination. Any exercise by the Client of its rights under this clause shall be without prejudice to any other rights or remedies available to it under this Agreement or otherwise. 
15. [bookmark: _TOC_250015]CONTRACTOR WARRANTIES AND UNDERTAKINGS
15.1 The Contractor undertakes to the Client that it shall supply any Software, System(s) and Services to the Client in accordance with this Agreement (including without limitation the Specifications and Project Plan) and:
15.1.1 with full title guarantee and free of encumbrance;
15.1.2 with reasonable skill, care and diligence;
15.1.3 in compliance with all applicable laws, enactments, orders, regulations and other similar enactments and Good Industry Practice;
15.1.4 in accordance with the Service Levels; and

15.1.5 using appropriately experienced, qualified and trained personnel.
15.2 The Contractor will make every effort to cause as little interference with and inconvenience as possible to the business of the Client when engaged in the provision of the Services at the Sites.
15.3 The Contractor will ensure that:
15.3.1 the System, the Services and any Software will comply in all respects with their Specifications and Functionality and with the standards which are performed and fulfilled generally by the Contractor’s standard products;

15.3.2 the System and the Services and any Software are compatible with any Continuing System;
15.3.3 each Module of the System or any Software is compatible with each other such Module.

15.4 The Contractor will ensure that its Server, the System and the media on which the Software is supplied and hosted will be and remain free from errors in materials and/or workmanship.
15.5 The Contractor warrants that the operation of the Software and System and its Server will be uninterrupted and free from errors and material errors and will perform substantially in accordance with their various Specifications. If they do not so perform, the Contractor shall, for no charge, carry out any work necessary in order to correct any faults.
15.6 The Contractor warrants that it has the right, power and authority to enter into this Agreement, and that the supply of the Services by the Contractor and the use of the System by the Client in accordance with this Agreement will not infringe the laws of any country or any rights of any third party nor will the same give rise to any claim by any third party and that all necessary consents for the performance of its obligations under this Agreement have been obtained. 
15.7 The Contractor warrants that the System when installed is, and will use all reasonable endeavours to ensure that it remains, free of computer virus.
15.8 The Contractor warrants that any and all Software installed will be in its most up to date version and undertakes to immediately arrange the update/patching of any Software to its most up to date version once such update or patch has been published by the supplier for the time being of such Software.

15.9 The Contractor will ensure that each item of Software and the System as a whole, and the actions of its personnel in providing Services preserve the integrity of the System and provide protection against unauthorised access to the System and information stored on it.
15.10 The Contractor will ensure that all of its contracts with suppliers of any of the Software (and/or suppliers of services connected with the same) may be assigned or novated in favour of the Client at the request of the Client and without the requirement for consent on the part of any other party to those contracts and without any payment to those contractors or any variations to those contracts.
15.11 The Contractor warrants that all information and replies to questions set out in communications issued in the sourcing of the System and in any other documents forming part of the Specification are true, accurate and complete in all respects.
15.12 The warranties set out in this Clause 15 are given as at the date of this Agreement and shall be deemed repeated on each day that this Agreement remains in force.
15.13 The Contractor acknowledges that it has made and shall make its own enquiries to satisfy itself as to the accuracy and adequacy of any information supplied to it by or on behalf of the Client and has raised all relevant due diligence questions with the Client before the Commencement Date, and has entered into this Agreement in reliance on its own due diligence alone. 
15.14 The Contractor acknowledges that it has inspected the Continuing System and has advised the Client of any aspect of the Continuing System that is not suitable for the provision of the System, Service and any Software and that the specified actions to remedy the unsuitable aspects of the Continuing System, together with a timetable for and the costs of those actions, have been specified in the relevant parts of this Agreement. 
15.15 If the Contractor has either failed to inspect the Continuing System or failed to notify the Client of any required remedial actions in accordance with Clause 15.13 then the Contractor shall not be entitled to recover any additional costs or charges from the Client relating to any unsuitable aspects of the Continuing System 

15.16 Any disputes relating to due diligence shall be resolved in accordance with Clause 28.

15.17 The Contractor acknowledges that it has inspected the Sites (which term for the purpose of this Clause includes all telecommunications infrastructure used in connection with the Sites) and has advised the Client of any aspect of the Sites that is not suitable for the provision of the Software and Services and that the specified actions to remedy the unsuitable aspects of the Sites have been specified in the relevant parts of the Agreement. Save as so stated, the Contractor is satisfied that the Sites are in all respects suitable for the provision of the Software and Services. 
15.18 The Contractor will permit the Client to audit any aspect of compliance by the Contractor (and any employees and permitted sub-contractors) with its obligations under this Agreement and will provide promptly such information and access to staff as the Client may require for this purpose. 
16. [bookmark: _TOC_250014]INSURANCE
16.1 From the Commencement Date the Contractor shall maintain in force (at its own expense) the following insurance policies for the duration of the Agreement:
16.1.1 employer’s liability insurance in a sum of not less than €12,700,000;
16.1.2 public liability cover in a sum of not less than €6,500,000;
16.1.3 products liability cover in a sum of not less than €1,000,000; and
16.1.4 professional indemnity cover in a sum of not less than €1,000,000.
16.2 Within three Working Days of a request by the Client, the Contractor shall provide evidence (including, if required, copies) that the policies that it is obliged to maintain under Clause
16.1 above are in force and evidence of payment of the most recent premiums in respect of such policies.
17. [bookmark: _TOC_250013]STAFF: TUPE
17.1 The Client may refuse admission to the Sites and/or direct the Contractor to end the involvement in the provision of the Services of any of the Contractor’s staff whom the Client believes represents a security risk or do not have the required levels of training and expertise or where the Client has other grounds for doing so. The decision of the Client shall be final, but it shall provide the grounds for doing so.
17.2 The Contractor shall use all reasonable endeavours to ensure continuity of personnel and to ensure that the turnover rates of its staff engaged in the provision or management of the Services to be kept to a minimum.
17.3 The Contractor undertakes and warrants that it will procure that no employees as defined by TUPE will transfer by operation of TUPE from the Contractor and/or its agents and or sub-contractors directly or indirectly to the Client, their agents and/or sub-contractors on the termination of all or part of this Agreement or otherwise in connection with this Agreement. 

17.4 The Contractor will indemnify and keep the Client indemnified from and against each and every direct, indirect or consequential cost, claim, liability, expense, loss or demand (including legal costs and other professional expenses on an indemnity basis) awarded against or incurred or paid by the Client, its agents and/or sub-contractors as a result of any breach of the warranty given in Clause 17.3.  
17.5 All persons engaged by the Contractor to perform the Services shall be employees or otherwise under the control of the Contractor and shall possess all necessary skills and experience for the performance of the Services and shall be subject to the prior approval of the Client (such approval, other than in the case of the Contractor’s Representative, not to be unreasonably withheld or delayed). 

17.6 The Client may by notice in writing (in the case of staff other than the Contractor’s Representative, acting reasonably) require the replacement of the Contractor’s Representative or any other person engaged to perform the Services and the Contractor will comply with each request within seven days.
18. [bookmark: _TOC_250012]LIABILITY
18.1 The Contractor shall indemnify the Client from and against any Liability resulting from breach of any warranty or undertaking or requirement under this Agreement or from its negligence or the negligence of its employees or agents or sub-contractors in connection with the performance of its duties under this Agreement. 
18.2 The Client shall give the Contractor a reasonable opportunity to remedy any error for which the Contractor is liable before the Client incurs any costs and/or expenses in remedying the matter itself. The Contractor shall indemnify the Client from and against all costs and expenses the Client may incur in seeking an alternative solution to a matter that the Contractor is obliged to remedy but is unable to remedy.   

18.3 The aggregate liability of the Contractor, save as provided in Clause 20 and subject to Clause 18.4, in respect of claims arising under this Agreement will not exceed

18.3.1 in respect of Employers Liability Insurance: €12,700,000;
18.3.2 in respect of Public Liability Insurance: €6,500,000;
18.3.3 in respect of Product Liability Insurance: €1,000,000; 
18.3.4 in respect of Professional Liability Insurance: €1,000,000. 
18.3.5 in respect of Cyber Liability Insurance: €1,000,000. 
18.4 Nothing in this Agreement shall exclude or limit either party’s Liability for death or personal injury due to its negligence or any Liability which is due to its fraud or any other Liability which it is not permitted to exclude or limit as a matter of law.
18.5 Subject to the limits set out in this Clause 18 where the Client terminates the Agreement under Clauses 21.1 and 21.2 and then makes other arrangements for the supply of the System, Services and any Software, the Client may recover from the Contractor the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Client and/or arising from the said termination. The Client shall take all reasonable steps to mitigate such additional expenditure. Where the Agreement is terminated under Clauses 21.1 and 21.2, no further payments shall be payable by the Client to the Contractor until the Client has established the final cost of making those other arrangements. 
19. [bookmark: _TOC_250011]INTELLECTUAL PROPERTY RIGHTS
19.1 The Contractor shall fully indemnify the Client against all damages, costs, claims, demands, Liabilities, Charges and expenses arising from or incurred by reason of any infringement or alleged infringement of any Intellectual Property Rights in consequence of the use of either System or the Software in accordance with this Agreement. 
19.2 The Client may, without limiting the liability of the Contractor under this Clause, take such action as it thinks fit (after consulting the Contractor) to resist any claim of the kind described in Clause 19.1.
19.3 In the event of any allegation that the use of the System or any Software infringes any third party’s Intellectual Property Rights the Contractor will forthwith and at its own expense take such action as it is able to ensure that such use does not infringe such Intellectual Property Rights, which may include sourcing and supplying to the Client alternative software at the Contractor’s expense in all respects.

20. [bookmark: _TOC_250010]FORCE MAJEURE
20.1 Neither party shall be liable for any delay or failure in performing its obligations under this Agreement as a result of reasons beyond its reasonable control which make performance of its obligations under this Agreement unlawful or impossible (Event of Force Majeure). Any time allowed under this Agreement or the Project Plan for performance of any of a party’s obligations will be extended for the duration of an Event of Force Majeure which prevents such performance.
20.2 If an Event of Force Majeure continues for more than 30 days, either party may terminate this Agreement by notice in writing to the other.
21. [bookmark: _TOC_250009]DEFAULT AND TERMINATION
21.1 If the Contractor:
21.1.1 breaches the terms of this Agreement and, if the breach is capable of remedy, has not remedied the breach within 14 days of receiving notice requiring the breach to be remedied; or
21.1.2 breaches any one or more terms of this Agreement under which an express right for the Client to terminate this Agreement arises; or

21.1.3 repeatedly breaches any of the terms of this Agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this Agreement;
21.1.4 appears to the Client to be inadequate (by reason of its financial position or its resources or for any other reason) to meet its obligations under the Agreement, or 
21.1.5 undergoes a change of control and the Client, acting reasonably, considers that the change of control will have a material adverse effect on the ability of the Contractor to performance of its obligations under this Agreement, 
then the Client shall have the right, without prejudice to any other remedies, immediately to terminate this Agreement with the Contractor in whole or in part. 
21.2 Without prejudice to any other rights or remedies that the parties may have, either party may terminate this Agreement immediately on giving written notice to the other party if:

21.2.1 the other party suspends, or threatens to suspend, payment of its debts, is unable to pay its debts as they fall due, admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 570 of the Companies Act 2014;
21.2.2 the other party commences negotiations with all, or any class of, its creditors with a view to rescheduling any of its debts, or makes a proposal for, or enters into any compromise or arrangement with, its creditors other than for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies, or for the solvent reconstruction of that other party; or
21.2.3 a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of that other party other than for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies, or the solvent reconstruction of that other party; or

21.2.4 an application is made to court, or an order is made, for the appointment of an administrator, a notice of intention to appoint an administrator is given, or an administrator is appointed over the other party; or
21.2.5 a floating charge holder over the assets of that other party has become entitled to appoint, or has appointed, an administrative receiver; or
21.2.6 a person becomes entitled to appoint a receiver over the assets of the other party, or a receiver is appointed over the assets of the other party; or

21.2.7 a creditor or encumbrancer of the other party attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of its assets and such attachment or process is not discharged within 14 days; or
21.2.8 any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in Clauses 21.2.1 to 21.2.7 (inclusive); or
21.2.9 the other party suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of its business.
21.3 The Client shall have the right to terminate the Agreement in whole or in part on three months' notice at any time.
22. [bookmark: _TOC_250008]CONSEQUENCES OF TERMINATION
In the event that this Agreement is terminated in whole or in part:

22.1 the Contractor shall work with any new contractor of the Client and shall provide all reasonable assistance to the Client and the new contractor and permit continued use of the Software so as to ensure a smooth and comprehensive handover to the new contractor, in all respects at the cost of the Contractor;
22.2 The Client may at its absolute discretion require an assignment (or, at the Client's option, novation) of the rights (subject to the obligations) of the Contractor under any contract for the supply and/or licence of any part of the Software, System or Services in which event the Contractor will, and will procure that any relevant third party will, join in any documents which the Client may require to give effect to the assignment or novation; 
22.3 In the event of termination by the Client under Clause 21.1, without prejudice to the rights of the Client to seek recovery of any Charges under this Agreement and/or in any event to seek compensation on any basis, the Contractor will repay to the Client within ten Working Days after such termination all Charges it has been paid in advance in respect of Services not provided by the Contractor as at the date of expiry or termination and all Service Credits to which Customer is entitled 
22.4 the Contractor at its own cost will provide access during normal working hours to the Client and/or any replacement Contractor for up to 12 months after expiry or termination or expiry of this Agreement to such information relating to the Services and such data relating to the Client as remains in the possession or control of the Contractor, and such members of the Contractor’s staff as have been involved in the design, development and provision of the System, Software, and Services who are still employed by the Contractor.
23. [bookmark: _TOC_250007]CONFIDENTIAL INFORMATION 
23.1 Neither party shall directly and/or indirectly use and/or disclose the other party’s Confidential Information except in the proper performance of this Agreement.
23.2 The obligations of confidentiality and non-use set out above shall continue indefinitely except they shall not apply to information:

23.2.1 which a party proves was already in its possession and at its free disposal prior to disclosure by the other party;
23.2.2 which a party proves was developed by it without reference to any of the other party’s Confidential Information;
23.2.3 which is after the date of this Agreement disclosed to a party by a third party who is not in breach of any duty of confidentiality in doing so;

23.2.4 which is or becomes generally available to the public through no default and/or omission on a party’s part; or
23.2.5 to the extent it is required to be disclosed by law and/or the rules of any recognised stock exchange and/or regulatory authority; or

23.2.6 to the extent it is governed by Clause 24; or
23.2.7 disclosed by the Client to a person in whose favour it assigns, transfers or novates its rights and obligations under and in accordance with this Agreement. 
23.3 Upon termination of this Agreement for whatever reason, each party will deliver up to the other party or at the other party’s option destroy any and all materials containing the other party’s Confidential Information in whatever medium which is in that party’s possession, power or control.
23.4 Each party will be liable under this Agreement for the acts and/or omissions of any agent, employee or sub-contractor as if they were its own acts and/or omissions under this Agreement.
23.5 Save as required by law or regulation, neither party will make any announcement of, or statement regarding, the award and/or the terms and/or the performance of this Agreement without the consent of the other party.
24. [bookmark: _TOC_250006]FREEDOM OF INFORMATION ACT 2014 (FOIA)
24.1 The Contractor acknowledges that the Client may during the life of this Agreement, be subject to the requirements of the FOIA and shall assist and cooperate with the Client to enable the Client to comply with its Information disclosure obligations.
24.2 The Contractor shall and shall procure that its employees, agents and sub-contractors shall:

24.2.1 transfer to the Client any relevant Requests for Information that it receives as soon as practicable and in any event within two Working Days of receiving the Request for Information; 
24.2.2 provide the Client with a copy of all Information that may reasonably be relevant to the Request for Information in its possession or power in the form that the Client requires within five Working Days (or such other period as the Client may specify) of the Client’s request; and  
24.2.3 provide all necessary assistance as reasonably requested by the Client to enable the Client to respond to the Request for Information within the time for compliance set out in section 13 of the FOIA. 
24.3 The Client shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Agreement or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA.

24.4 In no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by the Client.
24.5 The Contractor acknowledges that (notwithstanding the provisions of this Clause 24) the Client may be obliged under the FOIA to disclose information concerning the Contractor or the Services or System:
24.5.1 in certain circumstances without consulting the Contractor; or
24.5.2 following consultation with the Contractor and having taken its views into account,
provided always that where Clause 24.5.1 applies, the Client shall take reasonable steps, where appropriate, to give the Contractor advance notice, or failing that, to draw the disclosure to the Contractor’s attention after any such disclosure. 
24.6 The Contractor shall ensure that all Information provided in response to a Request is retained for disclosure and shall permit the Client to inspect such records as requested from time to time.
24.7 The Contractor acknowledges that the Commercially Sensitive Information listed in the Contractor's Response set out in Schedule 1 is of indicative value only and that the Client may be obliged to disclose it in accordance with Clause 24.5.
25. [bookmark: _TOC_250005]DATA PROTECTION
25.1 [bookmark: _TOC_250004]The Contractor shall:
25.1.1 process the Personal Data (as defined in DPA) only in accordance with instructions from the Client (which may be specific instructions or instructions of a general nature as set out in this Agreement as otherwise notified by the Client to the Contractor during the Term);

25.1.2 process the Personal Data only to the extent, and in such manner, as is necessary for the provision of the System, Services and any Software or as is required by Law or any Regulatory Body;
25.1.3 implement appropriate technical and organisational measures to protect the Personal Data against unauthorised or unlawful processing and against accidental loss, destruction, damage, alteration or disclosure. These measures shall be appropriate to the harm which might result from any unauthorised or unlawful processing, accidental loss, destruction or damage to the Personal Data and having regard to the nature of the Personal Data which is to be protected;
25.1.4 take reasonable steps to ensure the reliability and confidentiality of any Contractor Personnel who have access to the Personal Data;
25.1.5 obtain prior written consent from the Client in order to transfer the Personal Data to any authorised sub-contractors or affiliates for the provision of the System, Services and any Software, and to ensure that all obligations of the Contractor under this Clause 25 continue to be met by any such authorised sub-contractor; 
25.1.6 ensure that all Contractor Personnel required to access the Personal Data are informed of the confidential nature of the Personal Data and comply with the obligations set out in this Clause 25;
25.1.7 ensure that none of the Contractor Personnel publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Client;
25.1.8 delete or return all personal data at the expiry of the Term;
25.1.9 notify the Client (as soon as reasonably possibly, but at all times within five Working Days) if it receives: 
(a) a request from a Data Subject to have access to that person's Personal Data; or
(b) a complaint or request relating to the Client’s obligations under the Data Protection Legislation;

25.1.10 provide the Client with full cooperation and assistance in relation to any complaint or request made, including by: 
(a) providing the Client with full details of the complaint or request;
(b) complying with a data access request within the relevant timescales set out in the Data Protection Legislation and in accordance with the Client’s instructions;
(c) providing the Client with any Personal Data it holds in relation to a Data Subject (within the timescales required by the Client); and
(d) providing the Client with any information requested by the Client;
25.1.11 provide a written description of the technical and organisational methods employed by the Contractor for processing Personal Data (within the timescales required by the Client); and
25.1.12 not Process or otherwise transfer any Personal Data outside the European Economic Area. If, after the Commencement Date, the Contractor (or any sub-contractor) wishes to process and/or transfer any Personal Data outside the European Economic Area, the following provisions shall apply:
(a) the Contractor shall submit a Contract Change Note to the Client which shall be dealt with in accordance with the Contract Change Procedure and Clauses (b)(i) to (b)(iii) below; 
(b) the Contractor shall set out in its Contract Change Note (and/or impact assessment) details of the following:
(i) the Personal Data which will be processed and/or transferred outside the European Economic Area;
(ii) the country or countries in which the Personal Data will be processed and/or to which the Personal Data will be transferred outside the European Economic Area;
(iii) any sub-contractors or other third parties who will be Processing and/or transferring Personal Data outside the European Economic Area; and
(iv) how the Contractor will ensure an adequate level of protection and adequate safeguards (in accordance with the Data Protection Legislation and in particular so as to ensure the Client’s compliance with the Data Protection Legislation) in respect of the Personal Data that will be processed and/or transferred outside the European Economic Area;
(c) in providing and evaluating the Contract Change Note, the parties shall ensure that they have regard to and comply with then-current Government and European Union policies, procedures, guidance and codes of practice on, and any approvals processes in connection with, the Processing and/or transfers of Personal Data outside the European Economic Area and/or overseas generally;
(d) the Contractor shall comply with such other instructions and shall carry out such other actions as the Client may notify in writing, including:
(i) incorporating standard and/or model clauses (which are approved by the European Commission as offering adequate safeguards under the Data Protection Legislation) in this Contract or a separate data processing agreement between the parties; and
(ii) procuring that any sub-contractor or other third party who will be processing and/or transferring the Personal Data outside the European Economic Area enters into a direct data processing agreement with the Client on such terms as may be required by the Client, which the Contractor acknowledges may include the incorporation of standard and/or model clauses (which are approved by the European Commission as offering adequate safeguards under the Data Protection Legislation).
(e) for the avoidance of doubt the Client is under no obligation to agree any proposal in any Contract Change Note to which this clause 25.1.11 applies. 
26. CORRUPT GIFTS AND PAYMENTS OF COMMISSION
26.1 The Contractor shall neither:

26.1.1 offer nor give nor agree to give any person any gift or consideration of any kind as an inducement or reward for doing or forbearing to do or for having done or forborne to do any act in relation to the obtaining or performance of this Agreement or any other agreement with the Client or for showing or forbearing to show favour or disfavour to any person in relation to this Agreement; nor
26.1.2 enter into this Agreement if, in connection with it, commission has been paid or agreed to be paid by the Contractor (or on its behalf or by any of its employees, agents or sub-contractors) to the Client or to any person employed by the Client.

26.2 In the event of:
26.2.1 any breach of this Clause 26 by the Contractor or its employees or anyone acting on its behalf (whether with or without the Contractor’s knowledge); or

26.2.2 the commission of any offence under the Criminal Justice (Corruption Offences) Act 2018 by the Contractor or its employees, agents or sub-contractors or anyone acting on its behalf; or
26.2.3 the giving by the Contractor or its employees or anyone acting on its behalf of any fee or reward;
in relation to this or any other contract with the Client, the Client may summarily terminate this Agreement by notice in writing to the Contractor, provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall accrue thereafter to the Client and provided always that the Client may recover from the Contractor the amount or value of any loss to them resulting from such cancellation.   
26.3 The Client 's decision shall be final and conclusive in any dispute, difference or question arising in respect of:
26.3.1 the interpretation of this clause (except insofar as the same may relate to the amount recoverable from the Contractor in respect of any loss resulting from cancellation of this Agreement under this Clause 26); or
26.3.2 the right of the Client under this Clause 26 to terminate this Agreement; or
26.3.3 the amount or value of any such gift, consideration or commission.
27. [bookmark: _TOC_250003]NON-SOLICITATION
27.1 The parties undertake to each other that they will not during the term of this Agreement and for a period of one year following termination of this Agreement, without the prior written consent of the other party actively employ, engage, solicit, entice, or endeavour to solicit and/or entice a third party to engage and/or employ any of the employees and/or contractors of the other party who:

27.1.1 have been engaged to work to a substantial extent on any of the Sites covered by the scope of this Agreement over the twelve months preceding such action; and/or
27.1.2 have had direct contact with the other party seeking to engage them in connection with any of the Sites covered by the scope of this Agreement over the twelve months preceding such action.
27.2 In the event that a party breach its obligations under Clause 27.1, it shall pay to the other party a sum equal to six months’ salary of the engaged/sought to be engaged party in question.
27.3 Clause 27.1 will not apply in relation to any person who replies unsolicited to an open advertisement placed by either party.
28. [bookmark: _TOC_250002]DISPUTE RESOLUTION
28.1 If at any time a dispute or difference between the parties shall arise out of or in connection with this Agreement the Contractor’s Representative and the Client's Representative shall in the first instance meet in good faith with a view to resolving the dispute within a period of ten Working Days from the day the dispute first arises.

28.2 Should the Representatives not be able to resolve the dispute within ten Working Days or such other period as may have been agreed pursuant to Clause 28.4, then each of the parties shall refer the matter to their own appropriate level of senior management respectively for resolution, if they have not already done so.
28.3 If the senior management persons referred to in Clause 28.2 are unable to resolve the dispute within a further ten Working Days (or such other period as may have been agreed pursuant to Clause 28.4), then the parties will attempt to settle the dispute by mediation. The mediator will be chosen by agreement between the parties. In default of agreement, a mediator will be nominated by the President for the time being of the Law Society of Ireland or in the event of his being unwilling or unable to do so by the next senior officer of the Society who is willing and able to make the nomination. These provisions shall apply also to the nomination (whether by agreement or otherwise) of any replacement mediator where the original mediator (or any replacement) is conflicted from acting as mediator, or has been removed by Order of the High Court, or refuses to act, or is incapable of acting or dies.
28.4 Any of the periods set out in this clause may be extended by the mutual agreement of the parties in writing.

28.5 Unless otherwise agreed in writing, the costs of any mediation carried out pursuant to this clause shall be shared equally between the parties.
28.6 The parties agree that all negotiations connected with the dispute shall be conducted in confidence and shall not be divulged to any unconnected third party.

28.7 Nothing in this clause shall however prevent either party from initiating legal proceedings at any time or from exercising any rights otherwise available to it under Clauses 21 and 22.
29. [bookmark: _TOC_250001]ASSIGNMENT AND NOVATION
29.1 The Contractor shall not assign, transfer, place in trust or otherwise deal with its interest in the Agreement (or any part) or sub-contract any part of its obligations under this Agreement (or any part of it) without the Client’s prior written consent.  If (with the Client’s consent) the Contractor sub-contracts any of its obligations under this Agreement, it remains responsible to the Client as principal for performance of all such obligations.

29.2 The Client may assign the benefit and the burden of its rights and obligations under this Agreement (or any part of it) and may assign or novate or sub-contract any or all of the Agreement to or with any third party.
30. [bookmark: _TOC_250000]GENERAL CONDITIONS
30.1 Nothing in this Agreement shall be construed to create a partnership, joint venture, agency relationship or employment relationship between the Client and the Contractor. Neither party has the right or authority to assume or to create any obligation on behalf of the other party.
30.2 Any telephone calls may be recorded by either party, for monitoring purposes to ensure accuracy and to help maintain quality of service.

30.3 In no event shall any delay, neglect or forbearance on the part of any party in enforcing (in whole or in part) any provision of this Agreement be or be deemed to be a waiver of any other provision or shall in any way prejudice the right of that party under this Agreement.
30.4 The invalidity, illegality or unenforceability of any of the provisions of this Agreement shall not affect the validity, legality or enforceability of the remaining provisions of this Agreement.
30.5 Save as expressly provided in this Agreement, no other third party shall have any right to enforce this Agreement save as expressly provided in this Agreement. Any right of a third party to enforce this Agreement may be varied and/or extinguished by agreement between the parties to this Agreement without the consent of such third party.
30.6 No purported variation of this Agreement shall take effect unless made in writing and signed by an authorised representative of each party who is affected by such variation.

30.7 Any notice, request, instruction or other documentation to be given under this Agreement shall be delivered or sent by first class post or by fax or electronic mail to the address of the other party set out in this Agreement (or such other address as the other may have notified the first party for this purpose) and any such notice or other document shall be deemed to have been served, (if delivered) at the time of delivery or (if sent by post) upon the expiration of 48 hours after posting and (if sent by fax or electronic mail) upon transmission unless a notice of non-delivery is received within 2 hours after transmission.
30.8 This Agreement contains the whole agreement between the parties and it supersedes any prior written or oral agreement between them and is not affected by any other promise, representation, warranty, usage, custom or course of dealing. The parties confirm that they have not entered into this Agreement on the basis of any representation that is not expressly incorporated into this Agreement. Nothing in this Agreement shall exclude liability for any fraudulent statement or act made prior to the date of this Agreement.
30.9 This Agreement shall be deemed to have been drafted jointly by both parties and shall not be construed against either party on the basis of that party’s role in drafting the Agreement.
30.10 This Agreement is governed by and interpreted in accordance with Irish law and the parties agree to submit to the [non]-exclusive jurisdiction of the Irish courts.

IN WITNESS OF THE ABOVE the parties have entered into this Agreement [as a deed] on the date written above.
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Schedule 1

Specification

[TO BE INCLUDED WHEN COMPLETING CONTRACT]

Schedule 2

Charges

[TO BE INCLUDED WHEN COMPLETING CONTRACT]

Schedule 3

Service Level Agreement

1. Provisions Relating to Maintenance and Support Services
1.1 Multi-Skilled Engineers

The Contractor shall ensure that engineers providing the Maintenance and Support Service:
1.1.1 have and use the necessary skills and experience to perform the Maintenance and Support Services to the highest quality; and
1.1.2 have access to colleagues, information and skills to ensure that the performance of the Maintenance and Support Services in respect of the Software or the System does not have a consequential adverse impact on other elements of the System or Software.

1.2 System Documentation
The Contractor shall compile and maintain comprehensive information (the System Documentation) on the systems, services, circuits and other elements of the System sufficiently to enable each user to use all the Functionality of each System in accordance with the Specification. The Contractor will ensure that the System Documentation is available at all times both online on the System and in stored files to both the Client and the Contractor's staff.
1.3 Analysis
As part of the routine reporting on and monitoring of each System, the Contractor will use all reasonable endeavours to identify the root cause of any errors and inform the Client of these and use its best endeavours to eliminate these.
1.4 Advice and Development
The Contractor will keep the Client informed of changes and developments that may impact the Client’s infrastructure such as (but not limited to) any announcements by suppliers of the end of the support or production of individual elements of the System, new patches or Software releases available and any security advisories or other security elements.  

1.5 New releases
The Contractor will supply to the Client all updates and new releases of the Software which may be generally released by the Contractor. These will be installed by the Contractor by prior arrangement with the Client and will include (without limitation) fixes and functionality enhancements. The Contractor, acting reasonably and co-operatively and in accordance with the Customer, will use all reasonable endeavours to install such new releasees in such a way as to prevent or minimise disruption to the Customer’s operations. 
If required to do so, the Contractor will provide the Client with support and guidance on all aspects relating to the upgrades and new releases.
The Contractor will from time to time, as part of the Support Services, make such modifications to the Software as shall ensure that the Software conforms to all existing legislation or legal or regulatory requirements and any change of legislation or new legal or regulatory requirements which affect the application of any function or facility described in the Specification and also so as to ensure that the Software reflects technological developments in comparable products in the market. The Contractor shall promptly notify the Client (or the Client may notify the Contractor) in writing of all changes and new requirements and the Contractor shall promptly implement the necessary modifications to the Software. 
1.6 Call Management
Without prejudice to paragraphs 3 and 4 the Client may report faults either by telephone or via an online portal. The Contractor shall maintain reporting equipment on the System. In the event of a fault being automatically detected, this will be reported to the Client within 15 minutes. 

1.7 Escalation Management
The Contractor's automatic escalation paths are as follows but without prejudice to paragraphs 3 and 4.

Should the Client not receive a response at any of the scheduled points applicable for the category of issue, or be otherwise unsatisfied with the handling of the issue, they will be able to escalate the issue to a Contractor director via phone or email. If the escalation is reported by phone the Contractor’s director may request confirmation via email so that they can fully appraise and respond to the Client’s concerns. A director at the Contractor will then investigate the issue and respond within two working hours.  
In addition, details of the contact numbers of the Contractor's senior staff shall be available to the Client at all times to allow it to comment on the escalation of an Error.
1.8 Service Management
An on-Site service delivery manager is not required. However, regular service meetings and a service escalation contact are required.
1.9 Call Priority
All fault calls will be prioritised in line with the categories set out in paragraph 2. The Client will have the option to increase the priority of an urgent call.
2. Incident Categories
Incidents will be classed into 4 categories as follows:
Category 1	Any incident which results in the significant loss of Functionality at one or more Sites (which for the purposes of this SLA shall include the site at which the Server is based), which means that the System as a whole is not usable.

Category 2	Any incident which results in an interruption to Functionality but is not causing major disruption of the type detailed in Category 1.

Category 3	A minor incident which can easily be worked around.

Category 4	Change request, e.g. a configuration change to Software.
3. Response and Fix Times
The Contractor shall provide Support Services in respect of all Software and the System so as to provide a Response, Response on Site and Fix within the following times (each a Target). The Target shall be measured from the time the error is detected automatically by the Contractor or reported by the Client (error log) to the time of the Response, Response on Site or Fix:

	Category
	Remote Response and Acknowledgement of Fault with Client
	Fix (From initial error log)

	1
	30mins
	8hrs

	2
	2hrs
	Two (2) working days

	3
	8hrs
	Five (5) working days

	4
	N/A
	Ten (10) working days



4. Performance Levels
The following performance levels shall be provided.

Availability – This will be measured as (total minutes per month – total minutes lost due to error) / total minutes per month.
	The following availability level shall be provided (“Availability Target”):
· 99.9% up-time for System and Service.
	Service Credits
4.1 Service Credits in respect of Response and Fixtures shall apply as follows:

4.1.1 For each failure to meet the required Target for a Category 1 incident, the Client shall be entitled to a Service Credit equal to 5% of the total monthly Charges for Maintenance and Support Services for all Sites and all software.
4.1.2 In the event of failure to meet the required Target for Categories 2 to 4 incident on more than one occasion in any 4 week period, the Customer shall be entitled to a Service Credit equal to 5% of the monthly Charges for Maintenance and Support Services for the affected Sites for the type of faulty software.
4.2 Service Credits in respect of Availability Targets shall apply as follows:

4.2.1 Failure to meet required Availability Target by a margin of up to 0.5%, 5% credit of that Site’s monthly Charges for Support Services.

4.2.2 Failure to meet the required availability by a margin of more than 0.5% but less than 1.5%, 10% of that Site’s monthly Charges for Support Services.
4.2.3 Failure to meet the required availability by more than 1.5% of the required Availability Target, 20% of that Site’s monthly Charges for Support Services.
4.2.4 Failure to meet the required Packet Target in any month will result in a 10% credit on the monthly Charges for Support Services for the affected Site(s).
4.3 In the event that the Client is entitled to receive Service Credits in any 2 months in a calendar year in accordance with the above provisions, the Client shall also be entitled to require a member of the Contractor’s senior management to attend a meeting at the Client’s address to discuss the failures leading to the Service Credits and to address this situation.

Schedule 4

Continuing System	Comment by Lorcan Perry: Need to determine what systems the FMS will have to integrate with. 

1. NEC Housing 			(Housing Management System currently being developed)
2. Supplier Onboarding Platform 	(currently being sourced) 
3. Pamwin 			(Development Management System)
4. Capture Expense 		(Expense Platform) 
5. MRI Housing BRIXX 		(Forecasting tool)
6. Telephone System 		(IP Telecom)
7. OPTiM				(Payroll Service)


Schedule 5

Project Plan and Method Statement Responses

[SUPPLIERS PROJECT PLAN AND METHOD STATEMENT RESPONSES TO BE INCLUDED HERE WHEN COMPLETING CONTRACT]



Signed by	...............................................................

for and on behalf of
COOPERATIVE HOUSING IRELAND	...............................................................





Signed by [NAME OF DIRECTOR]	...............................................................
for and on behalf of
[THE CONTRACTOR]	...............................................................
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