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THIS AGREEMENT is made on [•] day of [•] 20[•]
BETWEEN
THE NATIONAL STANDARDS AUTHORITY OF IRELAND (hereinafter referred to as “NSAI”) a public body established by the National Standards Authority of Ireland Act 1996 (as amended) whose principal office is situated at 1 Swift Square, Northwood, Santry, Dublin 9; and
[●], [a company registered in [●]] (registration number [●]) whose [registered/principal] office is situated at [●] (hereinafter referred to as the “Concessionaire”)
(each a “Party” and together the “Parties”).
BACKGROUND:
NSAI is Ireland’s official standards body. It operates under the National Standards Authority of Ireland Act 1996. NSAI aims to inspire consumer confidence and create the infrastructure for products and services to be recognised and relied on all over the world. 
NSAI owns the copyright in Indigenous Irish Standards and has the right to exploit the national adoptions of European Standards in Ireland and worldwide (subject to NSAI complying with the CEN/CENELEC Guidelines) and the national adoptions of International Standards in Ireland and worldwide (subject to NSAI complying, as appropriate, with the ISO Policy and the IEC Policy). NSAI also has the right to distribute Unadopted International Standards in Ireland and worldwide, subject to NSAI complying with the ISO Policy and the IEC Policy.
NSAI wishes to increase the availability and sales worldwide of Standards, and to make available to those interested in purchasing Standards an online facility for Standards sales, a Standards monitoring service and an internet-based online information service that includes details of Standards.
The Concessionaire is in the business of conducting online standards sales, distributing standards in hardcopy, electronic format, providing standards monitoring and online information services.
By a Request for Tender dated [●], NSAI invited tenders for a services concession contract relating to the promotion, sales and distribution of Standards. The Concessionaire submitted a Tender Response dated 30th of March 2021, which NSAI determined to be the most economically advantageous tender from among those it received. 
In reliance upon the skill, knowledge and expertise of the Concessionaire and the representations, commitments and undertakings made in its Tender Response and in this Agreement, NSAI wishes to engage the Concessionaire and the Concessionaire wishes to provide the services specified herein subject to and in accordance with the terms and conditions set out below.
IT IS HEREBY AGREED AS FOLLOWS:
[bookmark: _Toc22549464][bookmark: _Toc256000000][bookmark: _Toc256000047][bookmark: _Toc76970584][bookmark: _Toc229049511]definitions AND INTERPRETATION
In this Agreement (and in the above recitals) the following words and expressions shall have the meaning herein assigned to them unless the context requires otherwise.
	”Additional Royalty Payment”
“Assembled Version”


“CEN”

	 means any additional Royalty Payment which arises and which is payable in excess of the Fixed Quarterly Royalty Payment; 

means a version of a Standard as published by NSAI consisting of an edition and any relevant amendments, corrections or other associated parts in one downloadable electronic file;




means the Comité Européen de Normalisation/European Committee for Standardization;


	“CENELEC” 
	means the Comité Européen de Normalisation Electronique/European Committee for Electrotechnical Standardisation;

	“CEN/CENELEC Guidelines” 
	means the then current edition of the Policy on dissemination, sales and copyright of CEN/CENELEC Publications produced by CEN and CENELEC as supplied by NSAI to the Concessionaire, and any changes to or updates or replacements thereof;

	“Collusion”

	means where the Concessionaire or any Concessionaire Personnel or their advisors have at any time agreed or attempted to agree to collude with any other person in order to influence the outcome of the procurement process leading to the award of this Agreement, including where there has been an agreement or attempt to agree to:
· fix or adjust the amount or content of another person’s submission or tender to NSAI;
· communicate to any person other than NSAI, or seek or obtain from such other person, information about the amount or content of another person’s submission or tender to NSAI;
· enter into any agreement or arrangement with any other person that will result in such a person refraining from making a submission or tender to NSAI; or
· offer or pay a sum of money, incentive or valuable consideration to any person proposing to effect changes in or omissions from another person’s submission or tender to NSAI;

	“Commencement Date”
	means the date of this Agreement;

	“Concessionaire Personnel”
	means any employees, representatives and/or agents of the Concessionaire or its subcontractors of any tier in any way involved in the performance of the Concessionaire’s obligations pursuant to this Agreement;

	“Conflict of Interest”











	means any conflict of interest or bias or any other factor, whether arising through personal interest, current or prospective contractual obligations or any other activity or association that the Concessionaire or any of the Concessionaire Personnel has which would compromise the independence of the Concessionaire in its performance of the Services or any aspect of the Services or the Agreement and any of their subject matter or which could create the perception that the independence of the Concessionaire in its performance of the Services might be so compromised and includes, without limitation:
· a substantial pecuniary interest (whether by way of a shareholding or otherwise) in any person controlled by NSAI or potentially affected by any decisions of NSAI; 
· an agreement (whether oral or written) with any person controlled by NSAI or potentially affected by any decisions of NSAI or which represent any persons controlled or potentially affected by decisions of NSAI; and/or
· a position of employment, directorship (whether executive or non-executive) or any position of emolument with any person controlled by NSAI or potentially affected by any decisions of NSAI or which represent any persons regulated or potentially affected by decisions of NSAI;

	“Concessions Directive”
	means Directive 2014/23/EU of the European Parliament and of the Council of 26 February 2014 on the award of concession contracts;

	“Data Protection Legislation”
	means any applicable data protection legislation including where applicable the data protection and information privacy laws of Ireland and the European Union and includes to the extent applicable to this Agreement, the data protection and information privacy laws of Ireland and the European Union and includes but is not limited to any legislation in force from time to time which implements Directive 95/46/EC or Directive 2002/58/EC of the European Community, the Data Protection Act 2018, Regulation (EU) 2016/679, known as the General Data Protection Regulation or GDPR and any replacement regulation and the European Communities (Electronic Communications Networks and Services) (Privacy and Electronic Communications) Regulations 2011;

	“End User Agreement”
	means an agreement in the terms attached at Schedule 2 to this Agreement and as updated by NSAI from time to time;

	“European Standards”
	means standards promulgated by CEN and CENELEC;

	“Fixed Quarterly Royalty Payment”
	means the fixed sum royalty payment payable to the NSAI by the Concessionaire at the commencement of each Quarter Period during the term of this Agreement in accordance with Clause10;

	“Force Majeure”
	has the meaning give to it in Clause 12;

	“IEC”
	means the International Electrotechnical Commission;

	“IEC Policy”

	means the then current IEC sales policy as supplied by NSAI to the Concessionaire, and any changes to or updates or replacements thereof implemented by IEC as appropriate;

	“Intellectual Property”
	means all intellectual property of whatever nature anywhere in the world and the rights subsisting therein, including, without prejudice to the generality of the foregoing: discoveries; inventions; designs; processes; know-how; research; works of authorship; computer software; databases; trade or business names; domain names; patents and patent applications; trademarks and trademarks applications; rights (registered or unregistered and applications for same) in any design; copyright (including rights in computer software and topography rights); confidential and proprietary knowledge and information and any rights protecting same; business goodwill and reputation and rights protecting same; database rights; and all intellectual property rights and forms of protection of a similar nature to an of the foregoing or having equivalent effect anywhere in the world;

	“International Standards”
	means standards promulgated by ISO or IEC;

	“Indigenous Irish Standards”
	means standards formulated and promulgated by NSAI;

	“Irish Standards”
	means both Indigenous Irish Standards and standards comprising national adoptions of European Standards and International Standards;

	“ISO”
	means the International Standards Organization;

	“ISO Policy”

	means the then current ISO policy on distribution, sales and reproduction of ISO publications and the protection of ISO’s copyright (POCOSA) as supplied by NSAI to the Concessionaire, and any changes to or updates or replacements thereof implemented by ISO as appropriate;

	“NSAI Customer”
	means a customer with an existing contract with NSAI for the purchase of Standards; 

	“NSAI Recommended / Maximum Price List”
	means the NSAI Standards Recommended / Maximum Price List drawn up by NSAI as may be revised by NSAI from time to time and including the ISO and IEC Price Lists as determined by those organizations from time to time. The initial version of the NSAI Recommended / Maximum Price List is contained in Schedule 7;

	“Quality Management System Certificate”
	means a certificate issued by a recognised accredited certification body in respect of a quality management system;

	“Quarterly Period”

	means one of the following 3-monthly periods during the term of this Agreement: [January, February, March] Q1; [April, May, June] Q2; [July, August, September] Q3; and [October, November, December] Q4;

	“Regulations”
	means the European Union (Award of Concession Contracts) Regulations 2017 (SI No. 203/2017);

	“Request for Tender”
	means the Request for Tender issued by NSAI dated 07.05.26

	“Royalty Payments”
	means the payments to be made by the Concessionaire to NSAI in respect of sales of Standards calculated in accordance with Clause 10 and Schedule 3;

	“Required Insurances”

	means the insurances specified in Schedule 6 in accordance with the requirements specified therein and any other insurances required by law;

	“Services”
	means the services to be provided by the Concessionaire described in this Agreement including but not limited to Schedule 1;

	“Staffing Information”
	means such information as the NSAI or any replacement Concessionaire may reasonably request (subject to the Data Protection Legislation) in relation to Concessionaire Personnel, including in an anonymised format:
· their ages, dates of commencement of employment or engagement and gender;
· details of whether they are employees, workers, self-employed, contractors or consultants, agency workers or otherwise;
· the identity of their employer or relevant contracting party;
· their relevant notice periods and any other terms relating to termination of employment or engagement, including any redundancy procedures and contractual redundancy payment schemes;
· the current wages, salaries, profit sharing, incentive and bonus arrangements applicable to them;
· details of other employment-related benefits including (without limitation) medical insurance, life assurance, pension or other retirement benefit schemes, share option schemes and customer car schemes applicable to them;
· any outstanding or potential contractual, statutory or other liabilities in respect of such individuals (including in respect of personal injury claims); 
· details of any such individuals on long-term sickness absence, maternity or other statutory leave or otherwise absent from work; and
· copies of all relevant documents and materials relating to such information including copies of relevant contracts of employment or engagement (or relevant standard contracts if applied generally in respect of such individuals).

	“Standards”
	means Irish Standards and Unadopted International Standards, including any drafts, normative or guidance publications, howsoever called, of the NSAI or the Standards Organizations;

	“Standards Organization”
	means CEN, CENELEC, ISO, IEC or similar organizations with functions relating to promulgation of standards;

	“Tender Response”

	means the response to the Request for Tenders submitted by the Concessionaire and any clarifications provided by the Concessionaire in respect of same, as set out in Schedule 4; 

	“Territory”

	means the country in which the headquarters of a member of CEN, CENELEC, ISO or IEC are located, including any of the country’s territories outside its main boundaries; 

	“Third Party Reseller”
	means a third party with whom NSAI has an existing agreement for the promotion, sale and distribution of Standards;

	“Trade Marks”
	means the trade mark registrations of ISO, IEC, CEN, CENELEC and NSAI together with any further trademarks which NSAI may permit or procure permission for the Concessionaire by express notice in writing to use; 

	“Transfer Regulations”
	means the European Communities (Protection of Employees on Transfer of Undertakings) Regulations 2003; and

	“Unadopted International Standards”
	means International Standards which are not adopted as Irish Standards.


In this Agreement, a reference to:
an Act or Statutory Instrument of the Oireachtas includes a reference to any amendment, replacement or re-enactment thereof for the time being in force and to include any subordinate legislation made thereunder;
Clauses, sub-Clauses, paragraphs, sub-paragraphs and schedules are to Clauses, sub-Clauses, paragraphs, sub-paragraphs and schedules to this Agreement unless the context otherwise suggests;
a person includes a reference to a body corporate, associate or partnership;
unless the context requires otherwise, words in the singular include the plural and in the plural include the singular;
unless the context requires otherwise, a reference to one gender shall include a reference to the other genders;
[bookmark: co_anchor_a772773_1]a reference to writing or written includes faxes and email;
any words following the terms ‘including’, ‘include’, ‘in particular’, ‘for example’ or any other similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or terms preceding those terms;
a person includes a reference to that person’s legal personal representatives, successors and lawful assigns; and
a document is a reference to that document as from time to time supplemented or varied.
The headings in this Agreement are for convenience of reference only and shall not affect its interpretation.
The Schedules to this Agreement are and shall be construed as an integral part hereof and references to this Agreement shall be deemed to include references to the schedules hereto.
If any conflict or inconsistency arises between the provisions comprising this Agreement and the Schedules, the provisions in the main body of the Agreement (excluding the Schedules) shall take precedence. In the event of any conflict or inconsistency between the Schedules, the order of precedence shall be as follows:
Schedule 1 (Services); 
Schedule 3 (Royalty Payments); 
Schedule 7 (NSAI Recommended/Maximum Price List)
Schedule 2 (End User Agreement); 
Schedule 5 (Data Processing); 
Schedule 6 (Required Insurances); and
Schedule 4 (Tender Response).
Unless a right or remedy of NSAI is expressed to be an exclusive right or remedy, the exercise of it by NSAI is without prejudice to NSAI’s other rights and remedies under this Agreement and/or at law or in equity.
Any obligation on the part of the Concessionaire in this Agreement not to do or omit to do any act or thing is deemed to include an obligation not to permit or suffer such act or thing to be done or omitted, as the case may be.
[bookmark: _Toc22549465][bookmark: _Toc256000001][bookmark: _Toc256000048][bookmark: _Toc76970585][bookmark: _Toc229049512]Appointment
[bookmark: _Ref1490266][bookmark: _Ref531763888]This Agreement is conditional on the Concessionaire being in a position to provide to NSAI upon request and at all times with: 
evidence of tax clearance or suitability on tax grounds from the Irish Revenue Commissioners; 
evidence of the Required Insurances being in place; 
a Quality Management System Certificate issued by a recognised accredited certification body; and
evidence of satisfying all other conditions precedent referred to in the Request for Tenders and any other information as NSAI may reasonably request as part of any due diligence on the Concessionaire.
[bookmark: _Ref367214]Subject to and in accordance with the terms and conditions of this Agreement, and subject also to the provisions of the CEN/CENELEC Guidelines, the ISO Policy and the IEC Policy (insofar as these apply to the provision of the Services), NSAI hereby appoints the Concessionaire (on a non-exclusive basis) as a principal distributor for:
the promotion, sale and distribution of Irish Standards worldwide; and 
the promotion, sale and distribution of Unadopted International Standards worldwide. 
The Concessionaire shall also promote, sell and distribute Standards to Third Party Resellers, and NSAI Customers and other third parties with whom NSAI may contract in the future.
For the avoidance of doubt the rights granted to the Concessionaire in this Clause 2.2 do not include any right for the Concessionaire to carry out sales of Irish adoptions of European Standards as a result of active promotion in the Territory of any other CEN member or CENELEC member; nor do they include any right for the Concessionaire to carry out sales of Irish adoptions of International Standards or Unadopted International Standards as a result of active promotion in the Territory of any other ISO member or IEC member.
[bookmark: _Ref527103806]The grant of rights under clause 2.2 above shall not affect any rights in relation to Standards granted by NSAI to any Third Party Reseller or any NSAI Customer prior to the Commencement Date of this Agreement.
Subject to the terms and conditions of this Agreement, NSAI hereby grants the Concessionaire the right and licence to reproduce copies of Irish Standards and Unadopted International Standards in hard copy and electronic format to the extent necessary for the delivery of the Services and performance of its obligations under this Agreement.
[bookmark: _Ref529955513]NSAI shall retain the right to maintain outlets where it can display for sale and sell Irish Standards and Unadopted International Standards and to supply Irish Standards and Unadopted International Standards at meetings, events and seminars and to its officers, employees and members of its consultative committees where it is considered by NSAI to be necessary or desirable to do so.  For the avoidance of doubt, the Concessionaire shall not be entitled to any payments as a result of the exercise by NSAI of its rights under this clause 2.5.
[bookmark: _Ref530660462]NSAI shall be free to appoint and/or terminate other resellers and distributors of Standards, to enter into agreements with new customers and to renew and/or terminate existing agreements with Third Party Resellers and NSAI Customers, without compensation or liability to the Concessionaire.
Without prejudice to the provisions of this Agreement, NSAI reserves the right, without payment of any royalty to the Concessionaire, to (i) sell Standards directly from its premises, (ii) sell Standards at promotional or launch events, (iii) make certain Standards available free of charge in its discretion (excluding adopted international standards), and (iv) make Standards available without charge to its staff where appropriate.
[bookmark: _Toc22549466][bookmark: _Toc256000002][bookmark: _Toc256000049][bookmark: _Toc76970586][bookmark: _Toc229049513][bookmark: _Ref474923444][bookmark: _Toc490571798][bookmark: _Toc494969085]Concessionaire's undertakings
The Concessionaire undertakes and agrees with NSAI at all times during the term of this Agreement:
[bookmark: a869439]to use all reasonable endeavours to promote the distribution and sale of Irish Standards and Unadopted International Standards as permitted by and in accordance with this Agreement;
[bookmark: a820077]to employ a sufficient number of suitably qualified personnel to ensure the proper fulfilment of the Concessionaire's obligations under this Agreement;
[bookmark: a997614]to keep full and proper books of account and records showing clearly all enquiries, quotations, transactions and proceedings relating to the Standards and any other information relating to the performance of its obligations under this Agreement that NSAI may reasonably require from time to time and to allow NSAI, upon reasonable notice, access to such books of accounts and records for the purpose of inspection; 
to provide at its own cost all necessary facilities and equipment including any hardware and software infrastructure required to deliver the Services;
to ensure the payment of all sums due to NSAI under this Agreement;
to keep all stocks of the Standards provided by NSAI in hard copy in conditions appropriate for their storage, and to provide appropriate security for the Standards, all at its own cost;
to act reasonably and in good faith in relation to its and NSAI’s obligations under this Agreement; and
[bookmark: a367417]to inform NSAI immediately of any changes in ownership or control of the Concessionaire and of any change in its organisation or method of doing business which might affect the performance of the Concessionaire's obligations under this Agreement; 
to comply with the provisions of its Tender Response, including, without limitation, all undertakings and commitments therein in relation to IT infrastructure, management and records, customer care, marketing and promotion, quality control, reporting, continuous improvement and ensuring the integrity of intellectual property;
to perform the Services with all due care, skill and diligence and that all personnel involved in performing the Services are suitably experienced, qualified and competent; and
to ensure that that the personnel included in the Tender Response are engaged in the provision of the Services throughout the term of this Agreement. In the event that such personnel are unable to perform the Services as a result of   illness, leave or the termination or suspension of their employment, the Concessionaire shall ensure that a replacement person is available to replace the departing person immediately upon their departure or as soon as reasonably practicable thereafter. In all cases, the replacement person must be suitably skilled and qualified to perform the role and must be of equal or higher ability and experience to the departing person.  The Concessionaire shall give the NSAI as much prior notice as reasonably possible in respect of a change in any such person. On request by NSAI, the Concessionaire shall furnish the NSAI with a copy of the proposed replacement person’s curriculum vitae and all details required to enable the NSAI to satisfy itself that the proposed replacement person is suitably skilled and qualified to perform the relevant role.
[bookmark: _Toc22549467][bookmark: _Toc256000003][bookmark: _Toc256000050][bookmark: _Toc76970587][bookmark: _Toc229049514]WARRANTIES AND REPRESENTATIONS
[bookmark: _Ref531771158][bookmark: _Ref486348844]The Concessionaire hereby warrants and represents that:
it is an expert in, and is fully competent in all areas of, providing services, deliverables, tasks and functions of a similar scope, nature, scale, importance and complexity to the Services;
the execution, delivery and performance by it of the Services has been authorised by all necessary action on its part; 
the execution and performance of this Agreement by it does not and will not conflict with or constitute a breach or default under any contract or agreement of any kind to which it is a party or any judgment, order, or law which is applicable to it;
there are no actions, suits or proceedings or regulatory investigations pending or, to the Concessionaire’s knowledge, threatened against or affecting the Concessionaire before any court or administrative body or arbitration tribunal that might affect the ability of the Concessionaire to meet and carry out its obligations under this Agreement;
in performing the Services it shall not infringe any patent, trademark or other intellectual property of any third party;
it has, and shall continue to have for the term of the Agreement full capacity and authority and all necessary administrative and regulatory authorisations, licences, permits and consents to enter into and perform the Services; 
all information supplied by the Concessionaire in the Tender Response is true and accurate in all respects as at the date of this Agreement, save as otherwise disclosed in writing to NSAI and expressly acknowledged by NSAI prior to the execution of this Agreement; 
the Concessionaire has and the Concessionaire Personnel have no actual or potential Conflict of Interest except to the extent expressly set out in the Concessionaire’s Tender Response; 
the Concessionaire has not (and no Concessionaire Personnel have) engaged or attempted to engage in any Collusion; 
the Concessionaire has not offered, given or agreed to give any officer or employee of NSAI or any person connected with the procurement process leading to the award of this Agreement any gift or consideration of any kind as an inducement or reward in connection with this Agreement or the related procurement process; 
the Concessionaire is and will remain compliant with all national taxation law and requirements; and 
none of the grounds for exclusion set out in Regulation 37 of the Regulations apply.
[bookmark: _Ref531769151]The Concessionaire will immediately and fully disclose in writing any change in events or circumstances which in any way relates to or is connected with any of the warranties or representations given in clause 4.1. In particular, but without limitation of the foregoing, the Concessionaire shall notify NSAI in writing:
if any of the circumstances set out or referred to in Regulation 37 of the Regulations arise in respect of the Concessionaire or relevant Concessionaire Personnel; 
if any actual or potential Conflict of Interest affecting the Concessionaire or any Concessionaire Personnel arises in the course of providing the Services; and 
if any representation, statement and warranty contained in the Tender Response is no longer true, valid, correct, complete or accurate or if it becomes misleading.
Save as provided in this Agreement, no representations, warranties or conditions are given or assumed by NSAI in respect of any information which is provided to the Concessionaire by NSAI and any such representations, warranties or conditions are excluded, save to the extent that such exclusion is prohibited by law.
[bookmark: co_anchor_a478968_1]NSAI makes no representation and gives no warranty or guarantee that the Concessionaire will earn any particular revenue or achieve any particular volume or sales. The revenue to be earned and the volume of sales is solely a matter for the Concessionaire.
[bookmark: _Toc22549468][bookmark: _Toc256000004][bookmark: _Toc256000051][bookmark: _Toc76970588][bookmark: _Toc229049515]commencement and term
This Agreement shall take effect on the Commencement Date and subject to the provisions of clause 15 (Termination) shall continue in full force and effect for a period of three (3) years from the Commencement Date unless extended pursuant to clause 5.2.
[bookmark: _Ref527040620]NSAI reserves the right, at its sole discretion, to extend the term of the Agreement for a period or periods of up to twelve (12) months on the same terms and conditions, with a maximum of two (2) such extensions, by giving the Concessionaire no less than three (3) months’ written notice. The maximum term of the Agreement shall not exceed five (5) years in the aggregate.
[bookmark: _Toc22549469][bookmark: _Toc256000005][bookmark: _Toc256000052][bookmark: _Toc76970589][bookmark: _Toc229049516]obligations of nsai
Subject to the provisions of clause 17 (Data Protection) and any necessary consents being obtained, NSAI agrees to provide and regularly update the Concessionaire with the names and addresses and other available contact information for all known Irish buyers of Irish Standards and Unadopted International Standards, NSAI Customers Third Party Resellers. 
NSAI shall provide the Concessionaire with electronic files comprising metadata with relationship information and containing bibliographic information on Irish Standards and shall, not less frequently than once per month, provide the Concessionaire with notification of all new, revised, amended, superseded, cancelled and withdrawn Irish Standards. (NSAI may provide, and the Concessionaire shall be capable of receiving and processing, structured or machine-readable data (including metadata feeds) for the purposes of maintaining the standards catalogue and related information.)
NSAI shall, unless the Concessionaire sources Unadopted International Standards directly from ISO and IEC, provide the Concessionaire with information on Unadopted International Standards.
NSAI shall provide the Concessionaire with one copy (in hard copy or electronic format) of each existing Irish Standard and any historical Irish Standards that have been cancelled, withdrawn or superseded that NSAI wishes to make available to the market.
NSAI shall provide the Concessionaire, not less frequently than once per month, with one copy (in hard copy or electronic format) of all new and revised Irish Standards and, unless the Concessionaire sources Unadopted International Standards directly from ISO and IEC, with copies (in electronic format only) of Unadopted International Standards.
Where, at NSAI’s request, the printed version of an Irish Standard is to be sold in NSAI pre-printed format, NSAI shall supply the Concessionaire with such copies of pre-printed Irish Standards.  The Concessionaire may, unless otherwise instructed by NSAI, sell electronic versions of such standards.
[bookmark: _Ref536616994]For the purposes of enabling the Concessionaire to comply with obligations set out in the CEN/CENELEC Guidelines, the ISO Policy and the IEC Policy, NSAI shall supply a copy of the said Guidelines and the ISO Policy and IEC Policy to the Concessionaire and shall inform the Concessionaire of changes to the membership (including the appointment of new members) of CEN/CENELEC, ISO or IEC as soon as NSAI becomes aware of any such appointment.
NSAI shall supply to the Concessionaire a copy of the NSAI Recommended/Maximum Price List and any revisions made thereto from time to time for the sole purpose of enabling the Concessionaire to determine what Royalty Payments arise. The Recommended/Maximum Price List contains recommended and maximum prices for Standards. The Concessionaire is not obliged to adhere to the recommended prices and shall be entitled to determine the prices at which it sells Standards, however where the Standards are subject to maximum prices in the NSAI Recommended/Maximum Price List, these maximum prices must be adhered to.  
[bookmark: _Toc22549470][bookmark: _Toc256000006][bookmark: _Toc256000053][bookmark: _Toc76970590][bookmark: _Toc229049517]SALES, promotion and marketing by Concessionaire
[bookmark: _Ref527041067][bookmark: _Ref434360]The Concessionaire shall not actively promote Irish adoptions of European Standards in any Territory of any other CEN member or CENELEC member as applicable. Upon being informed by NSAI, pursuant to clause 6.7 that a new CEN or CENELEC member has been appointed, the Concessionaire shall immediately cease active promotion of Irish adoptions of European Standards in that member’s Territory. 
[bookmark: _Ref434367]The Concessionaire shall not actively promote Irish adoptions of International Standards in any Territory of any other ISO member or IEC member other than in accordance with the ISO Policy or the IEC Policy. Upon being informed by NSAI, pursuant to clause 6.7, that a new ISO or IEC member has been appointed, the Concessionaire shall immediately cease active promotion of Irish adoptions of International Standards in that member’s Territory.
NSAI shall supply Assembled Versions of the Standards to the Concessionaire and the Concessionaire shall supply Assembled Versions of the Standards to customers. The Concessionaire shall not split Assembled Versions with a view to selling any component parts separately.
Subject to the scope of the rights granted by this Agreement and to the provisions of clauses 7.1, 7.2, 7.3 and 9 of this Agreement, the Concessionaire shall be entitled to promote, market and sell the Standards in such manner as it may think fit.
In connection with the promotion, marketing and sale of the Standards, the Concessionaire shall:
make clear in all dealings with customers and prospective customers that it is acting as distributor of the Standards and not as agent of NSAI;
comply at its own expense with all legal requirements from time to time in force relating to the sale of Standards;
provide NSAI monthly sales reports and Royalty Payment Statement (pursuant to clause 10) in such form as NSAI may reasonably require of sales of all Standards made in the preceding month and quarter in accordance with the requirements of Schedule 1, and containing such other information as NSAI may reasonably require;
from time to time, consult with NSAI’s representatives for the purpose of assessing the state of the market in Ireland;
at the request of NSAI provide to it copies of sales aids used in the promotion and marketing of the Standards including, without limiting the foregoing, catalogues, sales brochures and sales manuals used by the Concessionaire in relation to the Standards; and
ensure that no representations or warranties concerning the Standards are given (other than with the prior written authorisation of NSAI).
[bookmark: _Toc22549471][bookmark: _Toc256000007][bookmark: _Toc256000054][bookmark: _Toc76970591][bookmark: _Toc229049518]OBLIGATIONS OF the Concessionaire      
The Concessionaire shall provide the Services set out in Schedule 1.
In carrying out its obligations under this Agreement, the Concessionaire shall at all times comply with the terms and conditions for exploitation of standards set out in the CEN/CENELEC Guidelines, the ISO Policy and the IEC Policy insofar as these apply to the provision of the Services.
The Concessionaire shall sell and supply the Standards to Third Party Resellers and NSAI Customers and to any other reseller or customer appointed by NSAI pursuant to clause 2.6.
The Concessionaire shall ensure that each sale of a Standard in electronic (pdf) format is made subject to the acceptance by the customer of an End User Agreement.
The Concessionaire shall create a database of Irish Standards and shall provide NSAI with free online access to the database of Irish Standards during the currency of this Agreement together with, to the extent that Intellectual Property owned by the Concessionaire vests in the said database, a perpetual worldwide non-exclusive and royalty-free licence to use the said database. 
[bookmark: _Ref530661180]The Concessionaire shall, subject to the requirements of Data Protection Legislation, build a database of the names and addresses and other contact information of all customers resident in Ireland who purchase Irish Standards or Unadopted International Standards from the Concessionaire. Furthermore, the Concessionaire shall compile its database of customer information in such a way that the provision of the information to NSAI will comply with the Concessionaire’s obligations under all applicable Data Protection Legislation.
[bookmark: _Ref530661557][bookmark: _Ref5025052]The Concessionaire shall, upon request, provide NSAI with a copy of the database referred to in clause 8.6. NSAI shall be assigned full rights and title in the copy of the database that is provided to it. The Concessionaire shall be entitled to retain a copy of the database also, which it may continue to use for its own purposes. 
The Concessionaire shall do everything necessary to ensure that all copies of standards in hard copy and electronic format created by it are true and accurate copies of the Standards supplied by NSAI. 
Within one (1) month of the Effective Date, the Concessionaire shall provide NSAI with a written list of the services and functionalities it provides to its other subscription customers, including (where applicable) redline or comparison tools, watchlists, and timelines for adding Standards to subscription services.
The Concessionaire shall be capable of receiving structured data feeds, including in XML format, supplied by NSAI and shall process such data for the purposes of populating, maintaining and updating the webstore, catalogue and associated metadata
The Concessionaire shall maintain robust and regularly tested backup and recovery arrangements for the webstore, catalogue and associated metadata to ensure continuity of service and prevent loss of content.
The NSAI webstore environment shall be restricted to NSAI-authorised content only; no third-party or non-NSAI content (including advertising, cross-promotions, or links to non-NSAI catalogues) may be included without the prior written approval of NSAI   
The Concessionaire shall comply with all EU and domestic tax laws and requirements and all applicable obligations in the fields of environmental, social and labour law that apply at the place where the Services provided, that have been established by Union law, national law, collective agreements, or by international, environmental, social and labour law listed in Annex X to the Concessions Directive.
The Concessionaire shall be solely responsible in law for the employment, remuneration, taxes, immigration and work permits of all personnel retained for the purposes of performing the Services including (i) monitoring absences and leave (ii) being available to assist its personnel with any queries which they may have in relation to any aspect of their tasks in the performance of the Services; (iii) paying all salaries, wages, benefits and other compensation that the personnel may be entitled to receive in connection with the performance of the Services; (iv) paying and reimbursing all personnel for all related travel, accommodation and other expenses which such personnel may be entitled to receive in connection with performing the Services; and (v) responsible for the deduction of income tax liabilities and pay related social insurance (PRSI) or similar contributions. The Concessionaire shall at all times be directly accountable to all relevant tax authorities for any income tax, PRSI, VAT, Corporation Tax or any other government impost associated with the provision of Services or this Agreement.
[bookmark: _Ref527041139][bookmark: _Toc22549472][bookmark: _Toc256000008][bookmark: _Toc256000055][bookmark: _Toc76970592][bookmark: _Toc229049519]Intellectual property
[bookmark: bookmark8][bookmark: _Ref527113617]Intellectual Property in material supplied by NSAI
The Concessionaire acknowledges and agrees that the copyright, database right and any other Intellectual Property subsisting in Irish Standards, Unadopted International Standards and any databases, lists, information or other material provided by NSAI to the Concessionaire for the purposes of this Agreement together with all re-arrangements, adaptations and enhancements thereof will be and shall remain the exclusive property of NSAI or its licensors as appropriate and that the Concessionaire has and will acquire no right whatsoever in any material supplied by NSAI by virtue of the discharge by the Concessionaire of its obligations under this Agreement, except for the right to use the Trade Marks as expressly provided in this Agreement.
[bookmark: bookmark9]Use of Trade Marks
NSAI hereby authorises the Concessionaire to use the Trade Marks on a non-exclusive, revocable basis, for the duration of the Agreement, on or in relation to the Standards for the purposes only of performing its obligations under this Agreement. The Concessionaire acknowledges and agrees that all rights in the Trade Marks shall remain vested in the NSAI or its licensors and that, subject to the foregoing, the Concessionaire has and will acquire no right in the Trade Marks by virtue of the discharge by the Concessionaire of its obligations under this Agreement.
[bookmark: bookmark10]Management of third-party use of NSAI IP
The Concessionaire shall manage, monitor and control third‑party usage of NSAI intellectual property to maximise the benefit to NSAI, and shall ensure that any such usage fully complies with this Agreement and with all applicable international agreements and policies to which NSAI is subject.
Approval of NSAI
The Concessionaire shall ensure that each reference to and use of any of the Trade Marks by the Concessionaire is in a manner from time to time approved by NSAI and accompanied by an acknowledgement in a form approved by NSAI that the same is a Trade Mark of NSAI or its licensors. The Concessionaire will have no right to allow others to use the Trade Marks or any part of them. The Concessionaire shall not seek to register any Intellectual Property on behalf of the NSAI without the NSAI’s express written consent. 
[bookmark: bookmark11]No alterations by the Concessionaire
The Concessionaire shall not:
make any addition or modifications to the Standards or their presentation;
alter, remove or otherwise tamper with any Trade Mark, Trade Mark names, logos, numbers or other means of identification used on or in relation to the Standards;
place any Trade Mark or trade name of its own upon the Irish Standards, Unadopted International Standards and any databases, lists, information or other material provided by NSAI to the Concessionaire;
use any Trade Mark in any way that might prejudice its distinctiveness or validity or the good will of NSAI or its licensors therein;
use any Trade Mark in any way which might lead to the mistaken belief that the Services being provided by the Concessionaire are being provided by NSAI provided that the Concessionaire shall make it clear at all times that where there is a sale of a Standard in electronic format and the customer accepts the End User Agreement, the customer is made aware that the End User Agreement is between the customer and NSAI; or
use any Trade Mark or trade name so resembling any Trade Mark or trade name of NSAI or its licensors as to be likely to cause confusion or deception.
For the avoidance of doubt, this clause shall not prohibit the provision of structured, machine‑assisted or digitally enhanced representations of Standards provided that the underlying content, wording and authority of the Standard is not altered and NSAI provides written approval in advance of the sale of said representations of Standards.
[bookmark: bookmark12]No goodwill to pass
Except and to the extent provided for in clause 9.2, the Concessionaire shall have no rights in respect of any trade names or Trade Marks used by NSAI or its licensors in relation to the Standards or in respect of the goodwill associated therewith, and the Concessionaire hereby acknowledges that, except as expressly provided in this Agreement, it shall not acquire any rights in respect thereof or in respect of any additional goodwill that may be generated through its dealings with the Standards and that such rights and goodwill are, and shall remain, vested in NSAI or its licensors.
[bookmark: bookmark13]Protection of Intellectual Property
Without prejudice to the right of the Concessionaire or any third party to challenge the validity of any Intellectual Property of NSAI, the Concessionaire shall, at the expense of NSAI, take all such steps as NSAI may reasonably require to assist NSAI in maintaining the validity and enforceability of the Intellectual Property of NSAI during the term of this Agreement.
[bookmark: bookmark14]Concessionaire not to prejudice Intellectual Property
The Concessionaire shall not do or authorise any third party to do any act which would or might invalidate or be inconsistent with any Intellectual Property of NSAI and shall not omit or authorise any third party to omit or do any act which by its omission would have that effect or character.
[bookmark: bookmark15]Notification of Infringement
The Concessionaire shall promptly and fully notify NSAI in writing of any actual, threatened or suspected or potential infringement of any Intellectual Property (including the Trade Marks) of NSAI which comes to the Concessionaire's notice and of any claim by any third party so coming to its notice of the infringement of any rights of any other person and the Concessionaire shall, at the request and expense of NSAI, do all such things as may be reasonably required to assist NSAI in taking or resisting any proceedings in relation to any such actual, threatened, suspected or potential infringement or claim. The Concessionaire shall, at the request of NSAI, take all such steps for the duration of the Agreement, as NSAI may reasonably require, to assist NSAI in taking or defending any court or other dispute proceedings concerning Intellectual Property matters. 

Return of Intellectual Property
The Concessionaire shall, upon termination of the Agreement, promptly return to NSAI, all Standards, materials, documents, databases, lists, information or other material containing the Intellectual Property of NSAI as provided by NSAI to the Concessionaire for the purposes of this Agreement.
Indemnity
The Concessionaire shall indemnify, keep indemnified and hold the NSAI harmless against any claims, demands, proceedings, damages, costs, charges and expenses whatsoever arising from or incurred by reason of claims that the supply of the Services (or any part thereof) by the Concessionaire under this Agreement infringes any Intellectual Property Rights of NSAI or any third party.
[bookmark: _Toc22549473][bookmark: _Toc256000009][bookmark: _Toc256000056][bookmark: _Toc76970593][bookmark: _Toc229049520]royalties
In consideration of the rights granted to it under this Agreement, the Concessionaire shall sell Standards and retain the proceeds of such sales, subject to making Royalty Payments to the NSAI in respect of all such sales in accordance with this Agreement. Royalty Payments shall comprise the following:
Fixed Quarterly Royalty Payment (payable in advance at the commencement of a Quarterly Period); and
any Additional Royalty Payments that arise (payable in arrears at the end of a Quarterly Period).
Fixed Quarterly Royalty Payment
The Fixed Quarterly Royalty Payment shall be payable by the Concessionaire to the NSAI in advance at the commencement of a Quarterly Period. The first quarterly instalment of the Fixed Quarterly Royalty Payment shall be payable upon the Commencement Date of this Agreement. NSAI shall issue an invoice to the Concessionaire in respect of the Fixed Quarterly Royalty Payment at least 14 days prior to the commencement of the Quarterly Period to which it relates. The Fixed Quarterly Royalty Payment shall be €150,000.00 per quarter for the duration of the Agreement. Fixed Quarterly Royalty Payments shall not include any royalty payments paid to the Concessionaire by resellers; these shall be paid to NSAI as part of the Additional Royalty Payments. 
Additional Royalty Payments  
Additional Royalty Payments shall be calculated in accordance with Schedule 3 and shall be payable in arrears in respect of the previous Quarterly Period. Additional Royalty Payments only arise where the total Royalty Payments accruing in respect of the previous Quarterly Period exceed the Fixed Quarterly Royalty Payment paid in respect of that Quarterly Period and where royalty payments have been paid to the Concessionaire by resellers. 
The Concessionaire shall within 14 calendar days of the end of each Quarterly Period forward a detailed royalty payment statement (the “Royalty Payment Statement”) to NSAI in respect of all sales of Standards by the Concessionaire during that Quarterly Period. Upon receipt of the Royalty Payment Statement, NSAI shall issue an invoice to the Concessionaire for any Additional Royalty Payments due to NSAI, including those due by NSAI to ISO and IEC (for Unadopted International Standards)[footnoteRef:1], and the Concessionaire shall make the Additional Royalty Payments to NSAI within 14 calendar days of receipt by the Concessionaire of this invoice[footnoteRef:2]. The Concessionaire shall make the Additional Royalty Payments to NSAI irrespective of whether the Concessionaire has been paid by its customers. For the avoidance of doubt, where royalties are payable to ISO, IEC or other international standards bodies in respect of a Standard, the royalty payable to NSAI shall be calculated on the NSAI list price net of such third‑party royalties. [1:  The Concessionaire will (in addition to the royalty due to NSAI itself) pay NSAI the royalty due to ISO/IEC for NSAI to pay this on to ISO/IEC. ]  [2:  For example, if NSAI has received a Fixed Quarterly Royalty Payment of €1000 and the total Royalty Payments that accrue for that Quarterly Period (not including payments due to ISO/IEC) amount to €1500, NSAI shall invoice and the Concessionaire shall pay NSAI the difference of €500. If however the total Royalty Payments for that Quarterly Period were to amount to €900 no Additional Royalty Payments would arise or be payable; NSAI would retain the €100 paid as part of the Fixed Quarterly Royalty Payment and this shall not be reimbursed to the Concessionaire. 
] 

[bookmark: _Ref527107354]The Royalty Payment Statement shall identify the Fixed Quarterly Royalty Payment paid in advance to the NSAI, the unit sales of each Irish Standard (broken down per standard), the unit sales of each Unadopted International Standard (broken down per standard) and all subscription sales (broken down per standard), and shall also identify all payments made to the Concessionaire by Third Party Resellers during the Quarter Period in question.
NSAI shall be entitled to charge the Concessionaire interest on any amount overdue at the rate of two per cent (2%) per annum above the base rate of the Central Bank of Ireland from time to time. Such interest shall accrue on a daily basis from the due date for payment until actual payment of the overdue amount, whether before or after judgment.
The Concessionaire hereby grants NSAI the right, at NSAI's expense (unless the audit identifies any material underpayment of Royalty Payments or other materially adverse findings in respect of the Royalty Payment Statements, in which case the Concessionaire shall reimburse NSAI for the reasonable costs of the audit), once in every twelve-month period on giving at least fifteen (15) business Days’ notice in writing to the Concessionaire to send NSAI staff or representatives appointed by NSAI to the Concessionaire's offices to audit the Royalty Payment Statements submitted by the Concessionaire pursuant to clause 10.4 and the computer systems that generate them.
[bookmark: _Toc22549474][bookmark: _Toc256000010][bookmark: _Toc256000057][bookmark: _Toc76970594][bookmark: _Toc229049521][bookmark: _Ref527103601]confidentiality
[bookmark: a647886]Each Party (the “Receiving Party”) recognises that under or in connection with this Agreement it may receive or become apprised of information belonging or relating to the other Party (the “Disclosing Party”) including information concerning business and marketing plans, end users, customers, suppliers, terms of business, services, Intellectual Property Rights (owned or licensed), financial results, contractual arrangements or other dealings, transactions and affairs, reports and/or recommendations.  All such information in any form, and whether or not designated as confidential, shall constitute “Confidential Information” for the purposes of this Agreement.
The Receiving Party agrees:
only to use the other Party’s Confidential Information for the purposes of performing its obligations under this Agreement or (in the case of the NSAI) for the purpose of availing of or receiving the benefit of the Services and this Agreement or for the purpose of enforcing its rights pursuant to or defending a claim in respect of this Agreement (the “Permitted Purposes”); and
subject to clause 11.4, not to divulge the Disclosing Party’s Confidential Information to any third party, 
unless, in either case, the Disclosing Party has given its prior written consent to such other uses or disclosures.
The provisions of clause 11.2 shall not apply to:
any information in the public domain otherwise than by breach of this Agreement;
information in the possession of the Receiving Party before disclosure as aforesaid;
information obtained from a third party who is free to divulge same; or
information which is properly disclosed pursuant to an obligation under applicable law (including, without limitation, under the Freedom of Information Act 2014), the order of a court of competent jurisdiction or that of a competent public or regulatory authority provided that the Receiving Party gives the Disclosing Party prior written notice of such disclosure (and provided such notice is not prohibited under applicable Law or the terms of the relevant order).
The Receiving Party may disclose the Disclosing Party’s Confidential Information to any of its directors, officers, employees, agents and professional advisors (each a “Recipient”) to the extent that disclosure is reasonably necessary for the purposes of this Agreement. The Receiving Party shall ensure that each Recipient is made aware of and agrees to comply with the Receiving Party’s confidentiality obligations under this Agreement as if the Recipient was a party to this Agreement. Notwithstanding the foregoing, the Receiving Party shall be liable for any breach by a Recipient of the confidentiality obligations set out in this Agreement as if the breach had been committed by the Receiving Party itself.
The obligations of both parties as to disclosure and confidentiality in this clause 11 shall continue in force notwithstanding the termination of this Agreement.
[bookmark: _Ref527112698][bookmark: _Ref527113498][bookmark: _Toc22549475][bookmark: _Toc256000011][bookmark: _Toc256000058][bookmark: _Toc76970595][bookmark: _Toc229049522]Force majeure
If either Party is affected by Force Majeure it shall forthwith notify the other Party of the nature and extent thereof.
Neither Party shall be deemed to be in breach of this Agreement or otherwise be liable to the other, by reason of any delay in performance, or non-performance of any of its obligations hereunder to the extent that such delay or non-performance is due to any Force Majeure of which it has notified the other Party and the time for performance of that obligation shall be extended accordingly.
[bookmark: _Ref527123891]If the Force Majeure in question prevails for a continuous period in excess of six (6) months, the Parties shall enter into bona fide discussions with a view to alleviating its effects or to agreeing upon such alternative arrangements as may be fair and reasonable.
For the purposes of this clause 12, “Force Majeure” means, in relation to each of the Parties, an event beyond the reasonable control of a Party involving an act of God, war, riot, civil commotion, malicious damage, disease, pestilence, accident, fire, flood or storm, which could not have been avoided by taking reasonable precautions but excluding any industrial dispute relating to the Concessionaire 
[bookmark: _Toc22549476][bookmark: _Toc256000012][bookmark: _Toc256000059][bookmark: _Toc76970596][bookmark: _Toc229049523]compliance with laws
Each Party shall at its own expense comply with all applicable laws and regulations relating to its activities and obligations under this Agreement, as they may change from time to time, and with any conditions binding on it in any applicable licences, registrations, permits and approvals.
If adherence to any clause in this Agreement results in NSAI being in breach of, or likely to breach, any law of any country or any law of the European Union, or any rule or regulation of any Standards Organization of which NSAI is a member, NSAI shall thereupon be released from the obligation imposed upon it under such clause which obligation shall thereupon be deemed to be deleted from this Agreement. Such release shall not give rise to any claim by the Concessionaire for damages, compensation or otherwise.
Any movement in exchange rates or underlying costs shall not:
affect any obligation of the Concessionaire under this Agreement;
have the effect of altering or invalidating any term of this Agreement or of discharging or excusing performance by the Concessionaire under this Agreement;
permit the Concessionaire to reduce the Royalty Payments; or 
have the effect of terminating this Agreement or permit the Concessionaire to exercise any contractual right of termination or give the Concessionaire the right to vary or to terminate this Agreement.
[bookmark: _Toc22549477][bookmark: _Toc256000013][bookmark: _Toc256000060][bookmark: _Toc76970597][bookmark: _Toc229049524]insurance and liability
The Concessionaire shall take out and maintain in force during the Term and (in the case pf public liability insurance for six (6) years thereafter and in the case of cyber insurance for twelve (12) years thereafter) adequate polices of insurance covering all usual risks which may arise pursuant to this Agreement and upon request shall produce to NSAI copies of relevant policies and evidence that premiums have been paid. Without prejudice to the generality of the foregoing, the Concessionaire shall take out and maintain at a minimum the Required Insurances.
Subject to clause 14.4 and save in respect of: (i) death or personal injury caused by negligence; (ii) fraud or wilful default; (iii) liability under the Intellectual Property rights indemnity in clause 9.10 of this Agreement; (iv) breach by the Concessionaire of clause 11 (Confidentiality) or clause 17 (Data Protection); or (v) any liabilities of the Concessionaire arising under clause 16 (Transfer of Undertakings), the Concessionaire’s liability whether in contract, tort (including negligence) or otherwise, arising out of or in connection with this Agreement, shall in no case exceed the amount of any applicable insurance policy or, if there is no applicable insurance policy, €1.6 million (one million six hundred thousand euro) in respect of claims made in a calendar year.
Subject to clause 14.4 and save in respect of: (i) death or personal injury caused by negligence; or (ii) fraud or wilful default, the NSAI’s liability whether in contract, tort (including negligence) or otherwise, arising out of or in connection with this Agreement, shall in no case exceed €500,000 in the aggregate.
In no circumstances shall the NSAI or the Concessionaire be liable for any special, indirect or consequential losses of any nature.
[bookmark: _Ref527040696][bookmark: _Toc22549478][bookmark: _Toc256000014][bookmark: _Toc256000061][bookmark: _Toc76970598][bookmark: _Toc229049525]Termination
Each Party shall have the right to terminate this Agreement forthwith by notice in writing to the other Party in the event that:
the other Party shall fail to perform or observe any of the obligations on its part to be performed or observed under this Agreement (including non-payment of any sum due under or pursuant to this Agreement) provided that in a case where the breaches are remediable such notice shall also require the Party in default to remedy such breach and if so remedied within forty-five (45) days of such notice being served, such notice to terminate this Agreement shall be deemed to be void and of no effect; or
either Party enters into liquidation, whether compulsory or voluntary (except for the purposes of a reconstruction or amalgamation) or if an encumbrancer takes possession of, or a receiver is appointed over any of the property or assets of either Party or if any similar action in consequence of debt is taken against or suffered by either Party or if either Party is deemed to be unable to pay its debts or if either Party becomes insolvent or compounds with its creditors or has any execution or judgment effected against all or any of its assets or undertaking which is not set aside within seven (7) days of its being effected or if either Party takes or seeks to take advantage of any law relating to insolvency or if any event or analogues to any of the foregoing in any jurisdiction occurs or if either Party ceases or threatens to cease to carry on business.
[bookmark: _Ref527113873]Without prejudice to any other remedies that NSAI may have against the Concessionaire, NSAI shall have the right at any time by notice in writing to the Concessionaire (to whom no right to compensation shall accrue by virtue of the exercise of such right) to terminate this Agreement forthwith if any of the following occurs:
the Concessionaire is unable to satisfy any condition referred to in clause 2.1;
any grounds for exclusion set out in Regulation 37 of the Regulations apply to the Concessionaire; or
the Agreement has been subject to a substantial modification which requires a new procurement procedure in accordance with Regulation 43 of the Regulations; or
NSAI becomes aware that, at the time of the award of the Agreement, the Concessionaire was in one of the situations referred to in Regulation 37(1) including as a result of the application of Regulation 37(2), or 37(8) of the Regulations and should have been excluded from the procurement procedure leading to the award of this Agreement; or
the Court of Justice of the European Union finds, in a procedure pursuant to Article 258 of the Treaty  on the Functioning of the European Union, that the State has failed to fulfil its obligations under the Treaties by virtue of the fact that NSAI has awarded the Agreement without complying with its obligations under the Treaties and the Concessions Directive; or
[bookmark: _Ref530671902]in the event that a challenge to the award of this Agreement to the Concessionaire or to any aspect of the competition leading to the award of this Agreement is or has been made by any person on the grounds of non-compliance with EU public procurement rules; or
[bookmark: _Ref530671528]this Agreement is declared “ineffective” pursuant to Regulation 10(1)(b) of the European Communities (Award of Concession Contracts) (Review Procedures) Regulations 2017; or
[bookmark: _Ref527126988]the Concessionaire or any Concessionaire Personnel has a Conflict of Interest or has failed to disclose a Conflict of Interest; or
[bookmark: _Ref531881508]the Concessionaire actively promotes the sale of Irish adoptions of European Standards within the Territory of another CEN member or CENELEC member or in any other way fails to comply with the provisions of the CEN/CENELEC Guidelines; or
[bookmark: _Ref530670068]the Concessionaire actively promotes the sale of Irish adoptions of International Standards within the Territory of another ISO member or IEC member as appropriate or in any other way fails to comply with the provisions of the ISO Policy or the IEC Policy; or
subject to clause 12.3, where the Concessionaire is prevented from performing its duties hereunder for a continuous period of six (6) months or for a total period of six (6) months in any one period of twelve (12) calendar months; or
the Concessionaire, in breach of its obligations under clause 19, purports to assign the burden or benefit of, or charge the benefits of this Agreement without the prior written consent of NSAI; or
the Concessionaire is in persistent breach of any one or more service levels specified in Schedule 1; or
the Concessionaire suffers a change of direct or indirect control and NSAI has not consented (such consent not to be reasonably withheld) to the continuation of this Agreement in the circumstances of the change in control. For the purposes of this sub-clause, the Parties acknowledge that, without prejudice to other circumstances that may make NSAI's withholding of consent reasonable, it shall be reasonable for NSAI to withhold consent to the continuation of this Agreement in circumstances where NSAI considers that the change in control would result in:
control by a competitor of NSAI over the Concessionaire's rights and obligations under this Agreement; or
detriment to the quality of the performance of this Agreement by the Concessionaire or its successor; or
damage to the Intellectual Property or Trade Marks of NSAI or its licensors as appropriate; or
contravention of any of NSAI's obligations to any Standards Organization of which it is a member; or
any other detriment to NSAI's property, reputation or reasonable commercial interests.
For the avoidance of doubt in relation to the operation of sub-clauses 15.2.9 and 15.2.10, the Parties do not believe that any part of the arrangements provided for in this Agreement constitutes, or will constitute, a breach of the CEN/CENELEC Guidelines or the ISO Policy or the IEC Policy. The Parties further acknowledge, however, NSAI's role as a national standards body and agree that if any part of the arrangements provided for in this Agreement is deemed by CEN or CENELEC or ISO or IEC as the case may be to constitute a breach of the CEN/CENELEC Guidelines or the ISO Policy or the IEC Policy as the case may be, then NSAI may terminate this Agreement pursuant to sub-clause 15.2.9 or sub-clause 15.2.10. 
Without prejudice to any other right of termination under this Agreement, NSAI may, at its sole discretion, terminate this Agreement without cause by giving not less than four (4) months’ written notice to the Concessionaire.
[bookmark: _Toc22549479][bookmark: _Toc256000015][bookmark: _Toc256000062][bookmark: _Toc76970599]No compensation for loss of profit or other payment shall be payable by NSAI to the Concessionaire as a result of termination under this clause 15, and clause 16 (Transfer of Undertakings) shall apply in full consequences of termination.
Upon termination or expiry of this Agreement, the Concessionaire shall cease to promote, market and sell Irish Standards and Unadopted International Standards and shall, within sixty (60) days of the termination or expiry of the Agreement, submit to NSAI the final Royalty Payment Statement and make the final Royalty Payments to NSAI in accordance with clause 10.
Within sixty (60) days of termination or expiry of this Agreement, the Concessionaire shall, at its own expense, notify in writing all of its Irish-resident customers for Unadopted International Standards and all of its customers for Irish Standards (other than those resident in the Territories of other CEN/CENELEC members in the case of customers for Irish adoptions of European Standards and those resident in the Territories of other ISO members or IEC members in the case of customers for Irish adoptions of International Standards) that the said Standards shall, subject to clause 16.6, henceforth be supplied by NSAI and/or its appointed agent(s) and distributor(s). The Concessionaire shall, upon request, provide NSAI with satisfactory evidence of compliance with this clause within two (2) Business Days.
Upon termination or expiry of this Agreement, the Concessionaire shall, subject to its obligations under Data Protection Legislation, furnish NSAI with a complete and up-to-date copy of the database created pursuant to clause 8.6 and in accordance with the licence granted under clause 8.7.
Upon termination or expiry of this Agreement, the Concessionaire shall immediately, and in any event no later than five (5) Business Days thereafter (except to the extent necessary for the fulfilment of the obligations referred to in clause 16.6), remove from its library of standards (both electronic and hard copy) all copies of Irish Standards and Unadopted International Standards supplied by NSAI and any other documents in which NSAI holds copyright, and immediately stop using all or any part of the Trade Marks.
The Concessionaire shall, upon termination or expiry of this Agreement and for a period of twelve (12) months thereafter, forward all requests from customers for Irish Standards to NSAI or its agent/distributor.
[bookmark: _Ref1479271]Upon termination or expiry of this Agreement and for a maximum period of twelve (12) months thereafter, NSAI will continue to provide new and revised versions of Irish Standards to the Concessionaire for the sole purpose of enabling the Concessionaire to comply with the Concessionaire's contractual obligations to customers who subscribed to an online annual subscription prior to termination or expiry and shall also continue for the same period to provide bibliographic data to the Concessionaire for such purpose. The Concessionaire will pay the Royalty Payments due under this Agreement to NSAI on all such subscriptions.
Prior to or upon termination or expiry of this Agreement, the Concessionaire will promptly provide NSAI with all such information and data as NSAI may require in order to facilitate a fair and equal public procurement process in respect of replacement services, or anything similar or identical to them. NSAI may request this information prior to or following termination or expiry of this Agreement. 
Upon termination or expiry of this Agreement, the Concessionaire shall provide all necessary assistance to NSAI to ensure an adequate and orderly transfer of responsibility for the provision of the Services or part thereof, from the Concessionaire to another business or organisation appointed or nominated by NSAI to provide replacement services.
Upon termination or expiry of this Agreement, the Concessionaire shall not be entitled to any payment or compensation whatsoever, including for loss of profit or opportunity or reputation or breach of statutory duty or otherwise.
The expiry or termination of this Agreement shall not prejudice or affect any right of action, remedy or liability which shall have accrued or shall thereafter accrue to the Parties; neither shall it affect the coming into force or the continuance in force of any provision of this Agreement or any contract which is expressly or by implication intended to come into or continue in force on or after such expiry or termination.
[bookmark: _Toc22549480][bookmark: _Toc256000016][bookmark: _Toc256000063][bookmark: _Toc76970600][bookmark: _Toc229049526][bookmark: _Ref527040755]TRANSFER OF UNDERTAKINGS
The Parties do not envisage that the termination or expiry of this Agreement (“Transfer Date”) will constitute a transfer within the meaning of the Transfer Regulations. However, the Parties agree that in the event the Transfer Regulations do apply on the termination or expiration of this Agreement howsoever or whenever arising the following provisions shall apply:
all salaries and other emoluments including all holiday pay in relation to any period of employment or service, taxation and PRSI contributions and contributions to retirement benefit schemes relating to relevant affected employees (the “Transferring Employees”) shall be borne by the Concessionaire up to and including the Transfer Date and by the replacement concessionaire with effect from the Transfer Date;
the Parties will comply with their respective obligations under the Transfer Regulations; and 
the Concessionaire shall, if required by the NSAI and/or a replacement Concessionaire (as the case may be), provide the NSAI and/or a replacement Concessionaire (as the case may be) with the Staffing Information details of the terms of employment of the Concessionaire Personnel who are then employed in the provision of the Services and the Transferring Employees in order to facilitate the NSAI’s and/or a replacement Concessionaire’s (as the case may be) compliance with the provisions of the Transfer Regulations and/or any tendering process conducted by the NSAI in relation to any replacement service. 
The Concessionaire agrees and confirms that it will use its best endeavours to assist the NSAI with its obligations pursuant to any transfer covered by the Transfer Regulations in relation, in particular, to any obligation to provide documents/information requested by any replacement Concessionaire or required by the NSAI in respect of any new tender process for replacement services.
The Concessionaire shall indemnify the NSAI or any replacement Concessionaire in full for and against all claims, costs, expenses, PRSI contributions, health contributions, levies, losses, demands, actions, fines, penalties, awards or liabilities, taxation, whatsoever and howsoever arising, incurred or suffered by the NSAI or the replacement Concessionaire including without limitation all legal expenses and other professional fees (together with any VAT thereon) in relation to:
any failure by the Concessionaire to comply with its obligations pursuant to the Transfer Regulations; 
anything done or omitted to be done by the Concessionaire in respect of any of the Transferring Employees whether before or after the Transfer Date; and
any claims arising from any act or omission of the Concessionaire in relation to any other Concessionaire Personnel who is not a Transferring Employee during any period whether before, on or after the Transfer Date. 
During the currency of this Agreement the Concessionaire shall provide to the NSAI any information the NSAI may reasonably require relating to any individual employed, assigned or engaged in providing the Services under this agreement (subject to the Data Protection Legislation).
[bookmark: _Ref2324649][bookmark: _Ref2324962][bookmark: _Toc256000017][bookmark: _Toc256000064][bookmark: _Toc22549481][bookmark: _Toc76970601][bookmark: _Toc229049527]Data protection[footnoteRef:3]   [3:  NSAI reserves the right to amend this clause as appropriate in order to ensure the lawful flow and processing of personal data, including but not limited to where the Concessionaire is also considered to be a data controller or where the Concessionaire is based in the UK and such changes are deemed necessary by NSAI following the UK’s exit from the European Union.  ] 

Any capitalised terms used in this clause 17 that are not defined in this Agreement will have the meaning given to them in Data Protection Legislation. 
Each Party shall comply its obligations under Data Protection Legislation. In respect of any Personal Data provided by the NSAI and processed by the Concessionaire as part of this Agreement, the Concessionaire shall be the Data Processor and the NSAI shall be the Data Controller.
The Data Processor acknowledges and agrees that it will receive and Process certain Personal Data, details of which are set out in Schedule 5 of this Agreement, in order and for as long as is necessary to provide the Services and perform its obligations under this Agreement. 
[bookmark: _Ref505938781][bookmark: _Ref530672656]The Data Processor shall provide appropriate training to its personnel with respect to the correct handling of Personal Data so as to minimise the risk of security breaches and the requirements of the applicable Data Protection Legislation.
The Data Processor acknowledges and agrees that it will:
only Process Personal Data in accordance with the Data Controller’s written instructions including with regard to transfers of Personal Data to a Third Country or an international organisation unless required by any applicable law to Process the Personal Data, in which case the Data Processor shall inform the Data Controller in accordance with clause 17.9, except where prohibited by applicable law from doing so; 
only use, reproduce or otherwise Process any Personal Data collected in connection with providing the Services to the extent necessary to provide the Services;
not modify, amend or alter the contents of the Personal Data, except as directed by the Data Controller.
[bookmark: _Ref505938998]The Data Processor shall implement appropriate technical and organisational measures to assure a level of security appropriate to the risk to the security of Personal Data, in particular, from accidental or unlawful destruction, loss, alteration, unauthorised, disclosure of or access to Personal Data in accordance with the Data Processor’s obligations under Data Protection Legislation and as set out in Schedule 5 of this Agreement (the “Security Measures”). The Security Measures shall include as appropriate:
the pseudonymisation and encryption of Personal Data;
the ability to ensure the ongoing confidentiality, integrity and availability of the Personal Data and resilience of the Data Processor systems used for such Processing;
the ability to restore the availability and access to the Personal Data, in a timely manner but no later than 72 hours, in the event of a physical or technical incident; and
a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing. 
The Data Processor warrants that the Security Measures are appropriate to protect Personal Data against accidental or unlawful destruction or accidental loss, alteration, unauthorised disclosure or access, in particular where the Processing involves the transmission of Personal Data over a network, and against all other unlawful forms of Processing, and that these measures ensure a level of security appropriate to the risks presented by the Processing and the nature of the Personal Data to be protected having regard to the state of the art and the cost of their implementation.
[bookmark: _Ref505938856]Without limiting the Data Processor's other obligations under this clause 17, the Data Processor:
may disclose Personal Data to its personnel but only those who:
need to know for the purpose of providing the Services (and only to that extent);
have been trained in accordance with clause 17.4; 
are subject to a binding contract to keep the Personal Data confidential (or are under an appropriate statutory obligation of confidentiality), and
may only disclose Personal Data to any other person with the prior written consent of the Data Controller, and, where the Data Controller provides its consent, only where the person is subject to a binding commitment to keep the Personal Data confidential (or are under an appropriate statutory obligation of confidentiality).
[bookmark: _Ref505938747]If the Data Processor or Data Processor personnel are required by applicable law and/or an order of any court or competent jurisdiction or any regulatory, judicial or governmental body to disclose the Personal Data, the Data Processor shall, except where prohibited by applicable law, first:
give the Data Controller notice of the details of the proposed disclosure;
give the Data Controller a reasonable opportunity to take any steps it considers necessary to protect the confidentiality of the Personal Data including but not limited to seeking such judicial redress as the Data Controller may see fit in the circumstances;
give any assistance reasonably required by the Data Controller to protect the confidentiality of the Personal Data; and
inform the proposed disclosee that the information is confidential Personal Data.
Without limiting the Data Processor's other obligations under this Agreement, the Data Processor shall not engage any third-party processors (the “Sub-Processors”) to Process Personal Data without the prior written consent of the Data Controller. If the Data Processor engages any Sub-Processor to Process the Personal Data, the Data Processor shall impose on such Sub-Processor, by means of a written contract, the same data protection obligations as set out in this Agreement. A list of Sub-Processors, current as of the Commencement Date, are set out at Schedule 5.
The Data Processor shall inform the Data Controller of any intended changes concerning the addition or replacement of any Sub-Processor and shall not make any such changes without the prior written consent of the Data Controller.
The Data Processor shall remain liable to the Data Controller for Processing by the Sub-Processors as if the Processing was being conducted by the Data Processor.
The Data Processor acknowledges and agrees that the Data Processor or Data Processor personnel may not transfer Personal Data to any Third Country except to the extent that the transfer is expressly approved by the Data Controller in writing. A list of Third Countries, current as of the Commencement Date, are set out at Schedule 5.
Each Party shall co-operate with the other Party to the extent necessary to enable that Party to comply with any requests of the Office of the Data Protection Commission or other competent supervisory authority in respect of the Personal Data.
[bookmark: _Ref505938812]The Data Processor shall: 
[bookmark: _Ref505938797]make available to the Data Controller all information necessary to demonstrate compliance with Data Protection Legislation and allow for and contribute to audits, including inspections, conducted by the Data Controller or another auditor mandated by the Data Controller;
immediately inform the Data Controller if, in its opinion, an instruction given or request made pursuant to this clause 17 infringes Data Protection Legislation;
promptly assist the Data Controller to comply with its obligations under Data Protection Legislation with respect to data protection impact assessments and consultations with the Data Protection Commission or by another supervisory authority and including with any requests from Data Subjects and information or assessment notices served on the Data Processor; 
notify the Data Controller without undue delay and in any event within twenty four (24) hours following the Data Processor becoming aware of a breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data (“Personal Data Breach”) and provide the Data Controller with full details of the Personal Data Breach;
if the Data Processor receives any request by any person to access or correct Personal Data, the Data Processor shall, within two (2) business days, notify the Data Controller and provide the Data Controller with the full details of that request; 
taking into account the nature of the Processing, provide such assistance as the Data Controller may require for the fulfilment of the Data Controller’s obligation to respond to requests for exercising the Data Subject's rights laid down in Data Protection Legislation;
deal promptly and properly with all inquiries from the Data Controller relating to its Processing of the Personal Data; 
promptly inform the Data Controller if the Data Processor cannot provide compliance or foresees that it cannot comply with its obligations as set out in this Agreement, in which case the Data Controller is entitled to suspend the transfer of Personal Data; and
ensure that the Personal Data is not in any way used, manipulated, distributed, copied or processed for any other purpose than for the fulfilment of the contractual obligations as explicitly agreed upon and arising from this Agreement.
The Data Processor shall maintain proper records of any Personal Data recovered from or on behalf of the Data Controller and of all training carried out with regard to the Security Measures. 
The Data Processor shall permit the Data Controller or its representatives to access all relevant systems, personnel, records and information of the Data Processor during normal working hours for the purpose of inspecting, testing and auditing the technical and organisational data Security Measures operated by the Data Processor for the purpose of confirming the Data Processor’s compliance with its obligations under this Agreement and with Data Protection Legislation. 
The Data Processor shall indemnify the Data Controller, its directors, officers, agents, employees against any and all losses, expenses (including reasonable legal fees), damages, costs, penalties and losses incurred by the Data Controller or any of the Data Controller’s Personnel, arising from or in connection with the Data Processor acting outside or contrary to the lawful instructions of the Data Controller and/or any other breach by the Data Processor of its obligations under this Agreement or the Data Protection Legislation.
The Data Processor shall, at any time, on request by the Data Controller:
not use, copy disclose or otherwise Process any Personal Data and promptly return the Personal Data to the Data Controller; and
if requested by the Data Controller, securely destroy all copies of the Personal Data received and/or processed by it under this Agreement unless any applicable law requires storage of the Personal Data.
[bookmark: _Ref527124701][bookmark: _Toc22549482][bookmark: _Toc256000018][bookmark: _Toc256000065][bookmark: _Toc76970602][bookmark: _Toc229049528]assignment
The Concessionaire shall have no right to appoint resellers or sub-distributors or to assign or transfer the benefit or burden of this Agreement to any third party without the prior written consent of NSAI.
[bookmark: _Toc22549483][bookmark: _Toc256000019][bookmark: _Toc256000066][bookmark: _Toc76970603][bookmark: _Toc229049529]No partnership or agency
The Parties are independent legal entities and nothing in this Agreement is intended to, or shall be deemed to, create any partnership or joint venture between the Parties, constitute any Party the agent of the other Party, or authorise any Party to make or enter into any commitments for or on behalf of any other Party. Nothing in this Agreement is intended to, or shall be deemed to, create any relationship of employer and employee between the Parties.
The Concessionaire shall not represent itself as an agent of NSAI for any purpose, nor shall it give any condition or warranty or make any representation on NSAI’s behalf or commit NSAI to any contracts.
[bookmark: _Toc22549484][bookmark: _Toc256000020][bookmark: _Toc256000067][bookmark: _Toc76970604][bookmark: _Toc229049530]Notices
[bookmark: _Ref531883129]Any notice required under this Agreement to be given by either Party to the other shall be in writing and may be given by hand or by recorded delivery or sent by email to the other Party, at the address and marked for the attention of the representative specified below:
To NSAI: Director of Standards, 1 Swift Square, Northwood, Dublin 9 
Email: enda.mcdonnell@nsai.ie and standards@nsai.ie 
To the Concessionaire: [•] 
Email: [•]
Any notice or other information given by recorded delivery under clause 21.1 which is not returned to the sender as undelivered shall be deemed to have been given on the business Day that the envelope containing the same was confirmed in writing as having been received by the other Party.
Any notice or other information sent by email shall be deemed to have been duly sent on the date of transmission provided that sender’s email account issues confirmation that the relevant email has been transmitted to the recipient’s email address.
[bookmark: _Toc22549485][bookmark: _Toc256000021][bookmark: _Toc256000068][bookmark: _Toc76970605][bookmark: _Toc229049531]variation
Save as set out in clause 22.2, this Agreement may not be modified other than in writing duly signed by the Parties or their authorised representatives. 
The introduction of any new sales model, delivery format or service which has a direct or indirect impact on the Services shall constitute a variation for the purposes of this clause, unless otherwise agreed in writing by the Parties. The Concessionaire shall provide NSAI with not less than twenty‑five (25) Business Days’ prior written notice of any proposed new service which has a direct or indirect impact on the subject matter of this Agreement.
The NSAI Maximum/Recommended Price List may be amended by the NSAI from time to time upon written notice to the Concessionaire.
[bookmark: bookmark28][bookmark: _Toc22549486][bookmark: _Toc256000022][bookmark: _Toc256000069][bookmark: _Toc76970606][bookmark: _Toc229049532]Unenforceability
In the event of any clause in this Agreement or any part of this Agreement being rendered void or unenforceable by any rule of law or any decision of an administrative body having the power to impose fines or other penalties or a competent court or in the event of any clause herein or any part thereof being rendered or deemed to be a breach of any obligation owed by NSAI to any Standards Organization or of the rules of any Standards Organization, the clause or relevant part thereof shall be void or unenforceable to the extent only that it breaches the relevant law, decision, rule or regulation and no further, and the validity and enforceability of the other clauses or parts of this Agreement shall not be affected thereby and if any clause herein or any part thereof be rendered void or unenforceable but would be valid or enforceable if some part were deleted or a period of application reduced, the infringing clause or part of this Agreement shall apply with such modification as would be necessary to make it valid and effective. 
Should any clause in this Agreement be rendered void or unenforceable, whether wholly or in part, the Concessionaire and NSAI shall endeavour without delay to attain the economic result aimed at by the invalid clause or part thereof as appropriate in another legally permissible manner.
[bookmark: _Toc22549487][bookmark: _Toc256000023][bookmark: _Toc256000070][bookmark: _Toc76970607][bookmark: _Toc229049533][bookmark: bookmark29]Entire Agreement
This Agreement and its Schedules constitute the entire agreement between the Parties and supersedes all previous agreements, promises, assurances, warranties, representations and understandings between the Parties whether written or oral, relating to its subject matter. Each Party acknowledges that in entering this Agreement it does not do so on the basis of and does not rely on any representation, warranty or other provision except as provided in this Agreement.	 
[bookmark: bookmark30][bookmark: _Toc22549488][bookmark: _Toc256000024][bookmark: _Toc256000071][bookmark: _Toc76970608][bookmark: _Toc229049534]Disputes, Governing law and jurisdiction
Any disputes arising from this Agreement between the Concessionaire and NSAI (a ‘Dispute’) will be resolved subject to, and in accordance with, the procedure in this clause 24.  
During any Dispute, it is mutually agreed between the Parties that they will continue their performance of the provisions of this Agreement unless NSAI, at its absolute discretion, exercises its option to partially or totally suspend the obligation of the Concessionaire to provide the Services until the Dispute is resolved to NSAI’s satisfaction. 
The implementation of the dispute resolution procedure under this clause 24 does not prevent NSAI from terminating this Agreement further to clause 15.
Neither Party will be prevented from or delayed in seeking orders for specific performance or interlocutory or other injunctive relief on an ex parte basis or otherwise as a result of the operation of the dispute resolution procedure in this clause and the procedure does not apply in respect of circumstances where such remedies are sought.
[bookmark: _Ref531882413]In the event of a Dispute, a Party shall notify the other Party of the circumstances giving rise to the Dispute. Any Dispute will first be referred by the Party who raises the Dispute to the [• insert contact in Concessionaire] within the Concessionaire and to the Director of Standards within NSAI to settle the Dispute. They shall seek, in good faith, to amicably and promptly resolve the Dispute within fourteen (14) days of the Dispute being referred to them or such other later date as may be agreed between the Parties in writing.
Any Dispute which cannot be resolved in accordance with clause 24.5 will then be referred by either Party to the [• insert senior contact in Concessionaire] within the Concessionaire and to the Director of Standards within NSAI who will meet within fourteen (14) days of being notified in order to seek, in good faith, to amicably and promptly resolve the Dispute. 
[bookmark: OLE_LINK3][bookmark: OLE_LINK4]The formation, interpretation and operation of this Agreement, and all matters and Disputes arising out of or in connection with this Agreement, is subject to Irish Law and the Parties each submit to the exclusive jurisdiction of the Courts of Ireland. Any Disputes not resolved between the Parties in accordance with this clause 24 may be referred to the Courts of Ireland.
[bookmark: _Toc22549489][bookmark: _Toc256000025][bookmark: _Toc256000072][bookmark: _Toc76970609][bookmark: _Toc229049535]miscellaneous
Each Party will bear its own costs and expenses in relation to the preparation, execution and implementation of this Agreement including all costs, legal payments and other expenses so incurred.
Each Party shall nominate a representative as its lead contact for liaising with the other Party in relation to this Agreement. Each Party may notify the other Party in writing if it wishes to change its nominated lead contact.
This Agreement is effective only upon the same being executed by or on behalf of each Party. This Agreement may be executed in any number of counterparts and by the different Parties on separate counterparts, each of which when executed shall constitute an original; all such counterparts together constituting but one and the same instrument. 



[bookmark: _Toc22549490][bookmark: _Toc256000026][bookmark: _Toc256000073][bookmark: _Toc76970610][bookmark: _Toc76970913][bookmark: _Toc229049536]SCHEDULE 1
The Services
In accordance with this Agreement and the Service Levels set out below, the Concessionaire shall:
Provide a Standards order processing and fulfilment service using -
print on demand reproduction systems to produce Irish Standards and Unadopted International Standards, and
distribution systems for print on demand and pre-printed Irish Standards and Unadopted International Standards supplied by NSAI;
Provide subscription-based services for purchase of Standards packages;
Provide a Standards monitoring and online information service;
Provide and maintain an online catalogue of Irish Standards and Unadopted International Standards (the Standards) and an NSAI branded online shopping site for sale of the Standards. The online shopping site shall include references and titles of the Standards and related bibliographic information.  It shall be designed to provide intuitive user-friendly top-level search facility prioritized to locate Irish Standards and include sufficient levels of customer search granularity to facilitate and assist customer choice of the appropriate Standard; the webstore shall include a dedicated subscription platform and a complaints system. The online catalogue and webstore shall include, for each Standard:
a. accurate and up‑to‑date metadata including reference number, title, publication status, edition history, summaries or abstracts, publisher information, and relationships to other Standards (including superseded, amended, corrigenda, normative references and, where applicable, legislative relationships). 
b. The Concessionaire shall ensure that such metadata is complete, searchable and maintained in accordance with data supplied by NSAI.
c. The Concessionaire shall be capable of receiving, processing and applying structured or machine‑readable data (including metadata feeds) supplied by NSAI for the purposes of maintaining the accuracy, currency and functionality of the online catalogue and webstore.
The Standard I.S. 10101 shall be made available to customers via online read-only access and shall also be supplied to customers in hardcopy format. The retail price for this Standard shall be subject only to such discounts as are expressly authorised by NSAI.
Supply Assembled Versions of Standards to customers in hard copy (print on demand or pre-printed publications) or when supplied in electronic form, in electronic non-revisable formats and any other acceptable format according to, as applicable, the CEN/CENELEC Guidelines, the ISO Policy or the IEC Policy;
Provide for prompt take-on and updating of Standards and related information;
Provide facilities enabling customers to receive notifications, at no additional charge, of new editions, amendments or corrections to Standards previously purchased or accessed.
Provide timely delivery of purchased Standards and in accordance with the Service Levels specified in this Schedule 1;
Provide suitable storage and distribution facilities for pre-printed Standards;
Provide customer service support for the online sales facility, including an integrated system to manage, track and close customer enquiries, issues and complaints, with reporting and visibility to NSAI on request. Provide customer service support for the online sales facility;
Provide a customer sales operation able to handle all incoming telephone calls from Ireland, on a dedicated Dublin telephone number, servicing customers requiring NSAI, ISO and IEC standards as well as calls from customers in other countries wishing to buy Irish Standards and Unadopted International Standards. The Concessionaire will also be required to provide effective sales and distribution channels, including for pre-printed publications, for the Irish market and markets outside of Ireland.  The ability to handle calls in the languages of the customers is required; 
Provide for sales to and supply of Standards to Third Party Resellers and NSAI Customers;
Provide a marketing and promotion service, including resources dedicated to grow market share in Ireland for sales of Standards in accordance with this Agreement. The marketing and promotion service shall apply to all Standards and related publications offered under this Agreement and shall be directed, in particular, to promoting awareness and sales of such publications within the Republic of Ireland;
NSAI may designate certain Irish Standards as special standards subject to specific pricing or sales conditions in order to support Irish industry. NSAI shall provide the Concessionaire with a list of such Standards and the applicable requirements, and the Concessionaire shall comply with those requirements in full in the provision of the Services;
The Concessionaire shall appoint and maintain a dedicated business development manager with responsibility for developing and growing sales of Standards within the Republic of Ireland;
Develop the Services.  This will include future investment in new technology to provide an up to date service. All infrastructure required for delivery of the Services shall be properly maintained and developed into the future; and 
On a continuous basis:
a. identify and implement (at its own cost) opportunities to improve the quality, service, and performance standards of the Services and Service Levels and the technology used to provide same, and 
b. identify and apply proven techniques and tools from other parts of its operations that would benefit NSAI. 
	The Concessionaire shall, from time to time, include updates with respect to such improvements, techniques and tools in the reports to be provided to NSAI pursuant to the reporting requirements set out in the table below (Service Levels).
The Concessionaire shall put in place a dedicated email address;
The Concessionaire shall provide to the Contracting Authority full details of account managers and support staff, including names, telephone numbers and contact details;
The Concessionaire shall provide to the Contracting Authority full details of its hard copy distribution depot;
The Concessionaire shall arrange for and ensure the safe transfer of all hard copy Standards from the Contracting Authority’s current external provider to the Concessionaire’s distribution depot;
Service Levels
	FUNCTION
	ITEM
	Minimum Service Level

	Operational
	Customer queries received via phone and email
	Respond within 48 hours of submission

	
	Customer orders received by phone/email
	Processed and dispatched within 48 hours

	
	Customer orders received via the webstore
	Processed and dispatched within 48 hours

	
	Customer phone line
	Functioning customer phone service, using an Irish phone number, open 9am-5pm Monday – Friday (GMT+1)

	
	Dispatch of paper copies
	Processed and dispatched within 48 hours

	Technology
	Webstore and Subscription platforms
	98% uptime SLA (excluding planned maintenance downtime)

	
	Availability of New Standards
	All new standards releases (including new versions, amendments, corrigenda and any other updates) to be available to customers on the Webstore and the Subscription platform within 3 days of receipt. Exceptions to be made where platform maintenance or other necessary planned changes will impact upon the speed at which the new standards releases will be uploaded to these platforms.

	
	Reaction time to reports of issues with Webstore and Subscription platform
	All reports of issues to be acknowledged within 24 hours.  A severity grading and estimate of correction time to be issued within 48 hours of report.

	Reporting 
	Sales, payments and service provision reports
	Reports to be provided by the Concessionaire are -  
(i) A monthly report (within 7 working days of month end) detailing: 
a. all sales transactions inside and outside Ireland, including document reference, sector/category, quantity, price, format (PDF, subscription, print‑on‑demand, pre‑printed, other electronic), sales region, customer name and email; 
b. a summary of discounts applied; 
c. details of documents accessed via subscription services; and 
d. clearly segregated extracts for unadopted ISO/IEC standards and adopted ISO/IEC standards to facilitate royalty reporting.
e. Details of all documents accessed via the subscription service during the reporting period, including document reference, access date, access type, and user category, with specific identification and separate reporting of access by third‑level educational institutions.

(ii) In respect of the months of March, June, September and December, the monthly report shall be accompanied by a Royalty Payment Statement in accordance with clause 10 of the Agreement.

(iii) such ancillary reports as NSAI may reasonably request relating to the Services to be delivered to NSAI within 21 calendar days of the end of each calendar month or such other mutually agreed shorter time period.






[bookmark: _Toc22549491][bookmark: _Toc256000027][bookmark: _Toc256000074][bookmark: _Toc76970611][bookmark: _Toc76970914][bookmark: _Toc229049537]SCHEDULE 2
End User Agreement
[bookmark: bookmark44]Copyright notice and permission to use 
The Concessionaire is willing to deliver the standards publication to you in electronic form on condition that you accept the following terms of use. Read the terms of use carefully. By selecting the "yes" button you agree to be bound by these terms of use.
[bookmark: bookmark45]Copyright
The National Standards Authority of Ireland or its licensors owns the copyright in this standards publication. All rights are reserved.
[bookmark: bookmark46]Permission to use
You may download an electronic file of this standards publication for temporary storage on one computer for the purposes of viewing and/or printing one copy of the standards publication. Apart from this permitted usage, neither the electronic file nor the hard copy print may be reproduced in any way. The electronic file may not be redistributed elsewhere over computer networks or otherwise. The hardcopy print may not be copied for distribution to other persons within your organisation or other persons outside of your organisation.
[bookmark: bookmark47]Use outside of permission outlined above
If you require permission to distribute the hard copy of this standards publication within your own organisation or make it available on a network for other persons within your organisation, please address this specific request to the Concessionaire at the address below providing full contact information and details of the use of NSAI's standards publications which you wish to make.
[bookmark: bookmark48][the Concessionaire contact details to be provided].


[bookmark: _Toc22549492][bookmark: _Toc256000028][bookmark: _Toc256000075][bookmark: _Toc76970612][bookmark: _Toc76970915][bookmark: _Toc229049538]SCHEDULE 3
Royalty Payments

0. For print on-demand paper copies, PDF copies, NSAI supplied pre-printed paper copies and NSAI supplied pre-printed paper copy with on-line read only access, Royalty Payments shall be calculated in accordance with the NSAI Recommended/Maximum Price List. See the NSAI Recommended/Maximum Price List for details on how the payments are to be calculated. For the avoidance of doubt, a “print on-demand paper copy” is a paper copy of a Standard printed out and distributed by the Concessionaire to a customer. 

0. The NSAI Recommended/Maximum Price List may be amended from time to time by NSAI and notified by NSAI in writing to the Concessionaire.  Prices for unadopted ISO and IEC Standards may be amended from time to time by ISO and IEC respectively and notified by NSAI in writing to the Concessionaire. 

0. In relation to unadopted ISO and IEC publications, Royalty Payments payable to NSAI on sales of print-on-demand paper copies and PDF copies shall be based on the NSAI Recommended/Maximum Price List minus any royalties due to ISO or IEC. For example: Where ISO 1234:2010 has an NSAI recommended retail price of €100 and the ISO royalty is €30, the applicable % royalty shall be applied to the net sum of €70 (i.e. €100 - €30).

0. All Royalty Payments payable under this Agreement are exclusive of value added tax   (i.e. no VAT is applicable in accordance with Irish law as at the Commencement Date).

0. The following % royalties apply:

	Standards Products
	Percentage royalty payable to NSAI[footnoteRef:4] [4:  As bid in by Tenderer.] 


	NSAI supplied pre-printed paper copies
	[•] 

	NSAI supplied pre-printed paper copy with on-line read only access
	[•] 

	Print on-demand paper copies
	[•] 

	PDF copies
	[•] 

	Subscriptions
	[•] 



0. NSAI has set a maximum retail price of zero for standards in the following table.  The Concessionaire shall make available PDF copies of these standards without charge. There is no royalty % due to NSAI from the sale of these standards. This list is not exhaustive and is subject to change.

	Standard
	PDF copy (€)

	I.S. 465:2018+A1:2020
	00.00

	I.S. EN 16931-1:2017
	00.00

	S.R. CEN/TS 16931-2:2017
	00.00

	S.R. 54:2014/A2:2022
	00.00

	SWiFT 19:2020+AC1:2020
	00.00

	S.R. CWA 17553:2020
	00.00

	IWA 42:2022
	00.00







0. NSAI has a fixed 50% discount rate for sale of pre-printed paper copies of I.S. 10101 (hardcopy and online read-only version) purchased by students registered with the following educational providers (this list is subject to change with NSAI approval) and the Concessionaire shall provide the fixed discount when selling this standard to these students:

· Training Centres providing the accredited Verification & Certification courses recognised by Safe Electric (https://safeelectric.ie/contractors/about-membership/training-courses/)
· The Education & Training Board Ireland (https://www.etbi.ie/etbs-map/)
· Atlantic Technological University (ATU)
· Dublin City University (DCU) 
· Dundalk Institute of Technology (DkIT)
· Dún Laoghaire Institute of Art, Design & Technology (IADT)
· Maynooth University (MU)
· Munster Technological University (MTU)
· South East Technological University (SETU)
· Technological University Dublin (TU Dublin)
· Technological University of the Shannon (TUS)
· Trinity College Dublin (TCD)
· University College Cork (UCC)
· University College Dublin (UCD)
· University of Galway
· University of Limerick (UL)
 
0. The Services are not expected to operate at a cost to the NSAI and no payments will be made by the NSAI to the Concessionaire. 

0. The Concessionaire shall pay the Fixed Quarterly Royalty Payment and any Additional Royalty Payments to the NSAI in accordance with clause 10 of this Agreement irrespective of whether the Concessionaire has been paid by its customers.

[bookmark: _Toc22549493][bookmark: _Toc256000029][bookmark: _Toc256000076][bookmark: _Toc76970613][bookmark: _Toc76970916][bookmark: _Toc229049539]SCHEDULE 4
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Note:	In the event of any inconsistency or conflict between the Tender Response and the Concessionaire clarifications, the clarifications shall prevail and take precedence.
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SCHEDULE 5
Data Processing
	DESCRIPTION
	DETAILS


	Processing / Subject matter of the Processing
	The processing of personal data to the extent necessary for the provision of the Services. 



	Duration of the processing
	The duration of the processing of personal data by the Concessionaire under this Agreement shall be for the Term of this Agreement.


	Nature and purpose of the processing
	The nature of the processing means any operation such as collection, recording, organization, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.
The purpose of the processing is the performance of the Concessionaire’s obligations under this Agreement in respect of the provision of the Services.

	Categories of Personal Data[footnoteRef:5] [5:  Note:  This agreement is drafted on the basis that the only personal data that the Concessionaire will process as part of the agreement is names and contact information. However, if this is not the case and if they will be processing other types of personal data this field of the Schedule will need to be updated to reflect that fact. Certain information may fall under the “Special Categories of Data” section. ] 


	Name, email address, contact details (including telephone number and/or mobile number).


	Special Categories of Data
	None

	Categories of Data Subject[footnoteRef:6] [6:  Note: This agreement is drafted on the basis that the only categories of data subject the Concessionaire will process is that of staff/employee. However, if this is not the case and if they will be processing information in relation to other categories of data subject (i.e. customers, suppliers, sub-contractors), this field of the Schedule will need to be updated to reflect that fact.] 


	NSAI staff/employees/personnel (including volunteers, agents, and temporary workers); and

Purchasers of Standards resident in Ireland.


	List of Sub-Processors and their locations[footnoteRef:7] [7:  Note: Any Sub-Processors to be specified here. ] 


	Name of Sub-Processor: [●]

Description of Processing: [●]

Address of Sub-Processor
Location of Sub-Processor Processing: [●]


	Transfers to Third Countries[footnoteRef:8]  [8:  Note: Details of Third Countries to which data can be transferred to be inserted.] 


	The Personal Data is transferred to the following countries outside of the European Economic Area (EEA):

[●]
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SCHEDULE 6
Required Insurances

	
Insurance

	
Indemnity Limit

	Employers Liability
	€13 million for any one event/occurrence, unlimited to any one period of insurance


	Professional Indemnity
	€30 million for any one event/occurrence, unlimited to any one period of insurance


	Public Liability
	€6.5 million for any one event/occurrence, unlimited to any one period of insurance


	Product Liability 
	€6.5 million for any one event/occurrence


	Cyber insurance

	€5 million for any one event/occurrence, unlimited to any one period of insurance
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NSAI RECOMMENDED / MAXIMUM PRICE LIST
[bookmark: _Toc229049544][bookmark: _Toc22549499][bookmark: _Toc256000045][bookmark: _Toc256000092][bookmark: _Toc76970619][bookmark: _Toc76970922]1.	Single copy and small orders – Print on-demand paper copies and PDF copies.

All prices below in this Section 1 are maximum retail prices. The Concessionaire shall not be entitled to sell the following standards at retail prices which exceed the prices below.
The maximum retail prices for these standards may vary from time to time, upon notice from NSAI.
1.1	Irish standards publications – Irish national standards and Irish adoptions of European and International standards (includes SWiFT, S.R., I.S., NSAI Guide, I.S. EN, I.S. EN ISO and I.S. EN IEC)  
Where NSAI issues standards publication codes these are as given in column 1. In the absence of NSAI issuing a code, the price of the standard is determined by the number of pages of standards content (i.e. excluding cover, Foreword and Introduction) as given in column 2. 
Royalty payments for standards are to be calculated based on the recommended retail prices in the tables below (and using the percentage royalty tendered for either the print on-demand paper copy or the PDF copy (as appropriate)).












 


SECTION 1 NSAI RECOMMENDED/MAXIMUM PRICE LIST
	
Code
	Number of Pages
	Print on-demand paper copy (€)
	PDF copy
(€)

	A
	1
	4.00
	4.00

	B
	2
	6.00
	6.00

	C
	4
	20.00
	19.00

	D
	8
	30.00
	28.00

	E
	12
	36.00
	33.00

	F
	16
	39.00
	37.00

	G
	20
	44.00
	42.00

	H
	24
	55.00
	53.00

	I
	28
	62.00
	59.00

	J
	32
	68.00
	64.00

	K
	36
	69.00
	64.00

	L
	40
	73.00
	70.00

	M
	44
	79.00
	76.00

	N
	48
	85.00
	80.00

	O
	52
	87.00
	82.00

	P
	56
	92.00
	88.00

	Q
	60
	96.00
	92.00

	R
	64
	102.00
	99.00

	S
	68
	108.00
	104.00

	T
	72
	111.00
	107.00

	U
	76
	112.00
	108.00

	V
	80
	119.00
	114.00

	W
	84
	125.00
	120.00

	X
	88
	131.00
	124.00

	Y
	92
	134.00
	129.00

	Z
	96
	136.00
	130.00





NSAI RECOMMENDED/MAXIMUM PRICE LIST
	
Code

	Number of Pages
	
Print on-demand paper copy (€)
	
PDF copy (€)

	AA
	100
	146.00
	139.00

	AB
	120
	156.00
	149.00

	AC
	140
	179.00
	170.00

	AD
	160
	193.00
	185.00

	AE
	180
	215.00
	206.00

	AF
	200
	228.00
	218.00

	AG
	220
	253.00
	241.00

	AH
	240
	270.00
	260.00

	AI
	260
	286.00
	273.00

	AJ
	280
	301.00
	287.00

	AK
	300
	332.00
	317.00

	AL
	320
	346.00
	330.00

	AM
	340
	360.00
	343.00

	AN
	360
	374.00
	356.00

	AO
	380
	403.00
	385.00

	AP
	400
	433.00
	425.00

	AQ
	450
	490.00
	468.00

	AR
	500
	550.00
	525.00

	AS
	550
	607.00
	581.00

	AT
	600
	663.00
	632.00

	AU
	700
	790.00
	753.00

	XX
	1000
	842.00
	805.00

	
	> 1000
	842.00
	805.00







1.1.1 Royalty Calculation for Irish National Standards
For print on-demand paper copies of Irish national standards (includes I.S., I.S. EN, NSAI, SWiFT & S.R.), the royalty due to NSAI shall be based on the print on-demand paper copy % tendered and calculated as follows:
A = B x C
Where: 
A = Royalty due to NSAI
B = Recommended retail price of print on-demand paper copy of Standard
C = Print on-demand paper copy % tendered

For PDF copies of national standards (includes I.S., I.S. EN, NSAI, SWiFT & S.R.), the royalty due to NSAI shall be based on the PDF copy % tendered and calculated as follows:
A = B x C
Where: 
A = Royalty due to NSAI
B = Recommended retail price of PDF copy of Standard
C = PDF copy % tendered

1.1.2 Royalty Calculation for Adopted ISO Standards
For print on-demand paper copies of adopted ISO standards (includes I.S. ISO, I.S. EN ISO, I.S. EN ISO/IEC, S.R. ISO etc), the royalty due to NSAI shall be based on the print on-demand paper copy % tendered and calculated as follows:
A = (B - C) x D
Where: 
A = Royalty due to NSAI
B = List price of adopted ISO standard
C = Royalty due to ISO i.e. 1 CHF (Euro equivalent) per sale of each adopted ISO standard sold (paid initially to NSAI for NSAI to pay to ISO)
D = Print on-demand paper copy % tendered

For PDF copies of adopted ISO standards (includes I.S. ISO, I.S. EN ISO, I.S. EN ISO/IEC, S.R. ISO etc), the royalty due to NSAI shall be based on the PDF % tendered and calculated as follows:
A = (B - C) x D
Where: 
A = Royalty due to NSAI
B = List price of adopted ISO standard
C = Royalty due to ISO i.e. 1 CHF (Euro equivalent) per sale of each NSAI adopted ISO standard sold (paid initially to NSAI for NSAI to pay to ISO)
D = PDF copy % tendered

1.1.3 Royalty Calculation for Adopted IEC Standards
Note: NSAI adopted ISO/IEC standards are not included in this royalty calculation. These are included in the adopted ISO standards royalty.
For print on-demand paper copies of NSAI adopted IEC standards (includes I.S. IEC, I.S. EN IEC, NSAI/CLC IEC etc), the royalty due to NSAI shall be based on the print on-demand paper copy % tendered and calculated as follows:
A = (B - C) x D
Where: 
A = Royalty due to NSAI
B = List price of adopted IEC standard
C = Royalty due to IEC i.e. 5% of the total sales of NSAI adopted IEC standards (paid initially to NSAI for NSAI to pay to IEC)
D = Print on-demand paper copy % tendered

For PDF copies of NSAI adopted IEC standards (includes I.S. IEC, I.S. EN IEC, NSAI/CLC IEC etc), the royalty due to NSAI shall be based on the PDF % tendered and calculated as follows:
A = (B - C) x D
Where: 
A = Royalty due to NSAI
B = List price of NSAI adopted IEC standard
C = Royalty due to IEC i.e. 5% of the total sales of adopted IEC standards (paid initially to NSAI for NSAI to pay to IEC)
D = PDF copy % tendered
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1.2	Unadopted ISO and IEC publications[footnoteRef:9] [9:  Unadopted means NSAI has not adopted an Irish (I.S.) version of the International Standard.] 

ISO and IEC recommend retail prices for unadopted ISO and IEC Standards. Copies of the ISO and IEC price lists are available on request from NSAI. These may vary from time to time.
Royalty payments for unadopted ISO and IEC standards are to be calculated based on the ISO/IEC List price for such Standards. Currently, NSAI does not sell unadopted IEC standards.
For print on-demand paper copies the royalty due to NSAI shall be based on the print on-demand paper copy % tendered and calculated as follows:
A = (B - C) x D
Where: 
A = Royalty due to NSAI
B = List price of ISO/IEC standard 
C = Royalty due to ISO (30% of ISO list price) /IEC (paid initially to NSAI for NSAI to pay to ISO/IEC)
D = Print on-demand paper copy % tendered 

For PDF copies the royalty due to NSAI shall be based on the PDF copy % tendered and calculated as follows:
A = (B – C) x D
Where: 
A = Royalty due to NSAI
B = List price of ISO/IEC standard 
C = Royalty due to ISO (30% of ISO list price) /IEC (paid initially to NSAI for NSAI to pay to ISO/IEC)
D = PDF copy % tendered 
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2.	Special Priced Publications
All prices below in this Section 2 are maximum retail prices. The Concessionaire shall not be entitled to sell the following standards at retail prices which exceed the prices below.
The maximum retail prices for these standards may vary from time to time, upon notice from NSAI.
2.1	Standards available as NSAI supplied pre-printed copies/print-on-demand or PDF
Royalty payments for the standards below are to be calculated based on the maximum retail prices in the tables below and using the percentage royalty tendered for (a) the NSAI supplied pre-printed paper copy or (if pre-printed copies are not available) the print on-demand paper copy or (b) the PDF copy or (c) the NSAI supplied pre-printed paper copy with on-line read only access (as appropriate). 
2.1.1	National Electrical Wiring Rules

	Standard
	NSAI supplied pre-printed paper copy with online read only access (€)

	I.S. 10101
	120.00



For NSAI supplied pre-printed paper copies with online read only access the royalty due to NSAI shall be based on the NSAI supplied pre-printed paper copy with online read only access % tendered and calculated as follows:
A = B x C
Where: 
A = Royalty due to NSAI
B = Maximum retail price of NSAI supplied pre-printed paper copy of Standard with online read only access
C = NSAI supplied pre-printed paper copy with online read only access % tendered


2.1.2	Standards other than National Electrical Wiring Rules
	Standard
	NSAI supplied pre-printed paper copy or print on- demand (€)
	PDF copy (€)

	I.S. 291
	50.00
	48.00

	I.S. 340
	40.00
	39.00

	I.S. 355
	68.00
	64.00

	I.S. 357
	40.00
	37.00

	I.S. 813
	50.00
	48.00

	I.S. 820
	87.00
	82.00

	I.S. 3217
	50.00
	48.00

	I.S. 3218
	50.00
	48.00

	I.S. EN 1949
	50.00
	48.00

	I.S. EN ISO 9001
	73.00
	70.00

	I.S. EN ISO 13485
	69.00
	64.00

	SWiFT 3000
	55.00
	53.00

	NSAI Guide to I.S. EN ISO 9001
	36.00
	33.00

	NSAI Guide to I.S. EN ISO 14001
	55.00
	53.00

	I.S. EN 17226:2019
	55.00
	53.00

	I.S. EN 17161:2019
	79.00
	76.00

	S.R. 50-1:2021
	55.00
	53.00

	S.R. 50-3:2021
	55.00
	53.00

	S.R. 50-4:2021
	55.00
	53.00

	S.R. 55:2021
	55.00
	53.00



For NSAI supplied pre-printed paper copies the royalty due to NSAI shall be based on the NSAI supplied pre-printed paper copy % tendered and calculated as follows:
A = B x C
Where: 
A = Royalty due to NSAI
B = Maximum retail price of NSAI supplied pre-printed paper copy of Standard
C = NSAI supplied pre-printed paper copy % tendered

For print on-demand paper copies the royalty due to NSAI shall be based on the print on-demand paper copy % tendered and calculated as follows:
A = B x C
Where: 
A = Royalty due to NSAI
B = Maximum retail price of print on-demand paper copy of Standard
C = print on-demand paper copy % tendered

For PDF copies the royalty due to NSAI shall be based on the PDF copy % tendered and calculated as follows:
A = B x C
Where: 
A = Royalty due to NSAI
B = Maximum retail price of PDF copy of Standard
C = PDF copy % tendered

For NSAI supplied pre-printed paper copies with online read only access the royalty due to NSAI shall be based on the NSAI supplied pre-printed paper copy with online read only access % tendered and calculated as follows:
A = B x C
Where: 
A = Royalty due to NSAI
B = Maximum retail price of NSAI supplied pre-printed paper copy of Standard with online read only access
C = NSAI supplied pre-printed paper copy with online read only access % tendered


2.3	Standards available as PDF without charge
NSAI has set a maximum retail price of zero for standards in the following table.  The maximum prices for these standards may vary from time to time, upon notice from NSAI.
The Concessionaire shall make available PDF copies of these standards without charge.
There is no royalty due to NSAI from the sale of these standards. Indicative list below, these may vary from time to time, upon notice from NSAI.
	Standard
	PDF copy (€)

	I.S. 465:2018+A1:2020
	00.00

	I.S. EN 16931-1:2017
	00.00

	S.R. CEN/TS 16931-2:2017
	00.00

	S.R. 54:2014/A2:2022
	00.00

	SWiFT 19:2020+AC1:2020
	00.00

	S.R. CWA 17553:2020
	00.00

	IWA 42:2022
	00.00
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3.1	NSAI General Standards Collection - per customer with simultaneous users (does not include unadopted ISO or IEC standards)
NSAI has a recommended price for rates of subscriptions to the NSAI collection of standards other than unadopted ISO and IEC standards (i.e. the NSAI General Standards Collection).
The recommended retail prices for subscription rates to these standards collections may vary from time to time, upon notice from NSAI.
The Concessionaire shall be entitled to determine the prices at which it sells subscriptions to include continuous updates of the collection for the registration period.
A copy of the NSAI recommended prices for subscription rates model is available on request.  An example of price for one-year subscription for two (2) simultaneous users to collections of different sizes is given in the following table:  

	Number of standards in collection
	Recommended Retail Price of collection when purchased via subscription service (€)

	5
	 366

	20
	 746

	50
	 1,399

	100
	 1,798

	250
	 4,289

	500
	 6,900

	1000
	 10,902



For subscriptions to the general standards collection the royalty due to NSAI shall be based on the Subscriptions % tendered calculated as follows:
A = B x C
Where: 
A = Royalty due to NSAI
B = Actual sales price of the general Standards collection subscription 
C = Subscriptions % tendered



3.2	Unadopted ISO and IEC collections[footnoteRef:10]   [10:  Unadopted means NSAI has not adopted an Irish (I.S.) version of the International Standard.] 

ISO and IEC recommend subscription rates for access to unadopted standards collections. Copies of the ISO and IEC subscription rates are available from NSAI. These may vary from time to time.
Royalty payments for subscriptions to unadopted ISO and IEC collections are to be calculated based on the List prices set by ISO/IEC for subscriptions.
For subscriptions to unadopted ISO and IEC standards collections the royalty due to NSAI shall be based on the Subscriptions % tendered and calculated as follows:
A = (B - C) x D
Where: 
A = Royalty due to NSAI
B = List sales price of the ISO/IEC collection subscription
C = Royalty due to ISO/IEC (paid initially to NSAI for NSAI to pay to ISO/IEC)
D = Subscriptions % tendered
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4.1	Copies of the same standard publication – per customer
The following are recommended discounts that the Concessionaire might consider offering to its customers.  The Concessionaire may offer the same or better discounts when negotiated with NSAI.
	
	Discount rate

	Number of paper or PDF copies: 10-19
Number of paper or PDF copies: 20+
	5%
10%

	All prices in sections 1 and 2




The royalty due to NSAI for sales of these standards shall be according to the condition attaching to the sale as set down in sections 1 and 2. 
4.2	Pre-printed paper copies of I.S. 10101 – Student rate 
50% fixed discount applied to pre-printed paper copies of I.S. 10101 (including access to online read-only version) purchased by students registered with the following educational providers (this list is subject to change with NSAI approval): - 


· Training Centres providing the accredited Verification & Certification courses recognised by Safe Electric (https://safeelectric.ie/contractors/about-membership/training-courses/)
· The Education & Training Board Ireland (https://www.etbi.ie/etbs-map/)
· Atlantic Technological University (ATU)
· Dublin City University (DCU) 
· Dundalk Institute of Technology (DkIT)
· Dún Laoghaire Institute of Art, Design & Technology (IADT)
· Maynooth University (MU)
· Munster Technological University (MTU)
· South East Technological University (SETU)
· Technological University Dublin (TU Dublin)
· Technological University of the Shannon (TUS)
· Trinity College Dublin (TCD)
· University College Cork (UCC)
· University College Dublin (UCD)
· University of Galway
· University of Limerick (UL)

The royalty due to NSAI for sales of this standard shall be according to the condition attaching to the sale as set down in section 2. 
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The Concessionaire shall sell draft and withdrawn national standards in accordance with prices set in Sections 1 and 2.
The royalty due to NSAI for sales of these standards shall be according to the condition attaching to the sale as set down in sections 1 and 2.
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All prices are given in Euro ex VAT.  VAT on sales by the Concessionaire is payable in accordance with locally applicable rates.
There is no VAT chargeable on royalty payments by Concessionaire to NSAI.
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SIGNED for and on behalf of 
NSAI by:					Geraldine Larkin, CEO



in the presence of:					____________________________ 



____________________________ 
Witness



____________________________ 
Occupation





SIGNED for and on behalf of 
the CONCESSIONAIRE in
the presence of:					____________________________ 




____________________________  
Witness



____________________________
Witness Occupation
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