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This agreement (the “Contract”) is made on the date as specified in the Annex 1 hereto between the 
Contrac)ng Authority and the Contractor as specified in the Annex 1 hereto (individually “Party” and 
jointly “Par*es”).  

IT IS AGREED AS FOLLOWS:  

1.  Defini)ons, Structure and Interpreta)on  
Term  Defini*on  
Admission 
Informa*on  

means the DPS Admission Informa)on document that lays out the scope, 
eligibility requirements, terms and condi)ons and tender procedure for 
Interested Par)es.  

Charges  means the prices (exclusive of any VAT as and if applicable), payable to the 
Contractor by the Contrac)ng Authority under a Services Contract in 
considera)on of the full and proper performance by the Contractor of its 
obliga)ons under the relevant Services Contract.  

Confiden*al 
Informa*on  

means any informa)on, however it is conveyed, that relates to the business, 
affairs, developments, trade secrets, know-how, personnel and suppliers of 
the Par)es, including intellectual property rights, together with all 
informa)on derived from the above, and any other informa)on clearly 
designated as being confiden)al (whether or not it is marked as 
"confiden)al") or which ought reasonably to be considered to be 
confiden)al.   

Contract  means this agreement, the Services Contract, and all annexes to this 
agreement.  

Contractor  means supplier/economic operator par)es who are awarded a contract 
under the DPS.  

Data Controller   has the meaning given under the Data Protec)on Laws.  

Data Processor  has the meaning given under the Data Protec)on Laws.  
Data Protec*on Laws  means the Irish Data Protec)on Acts 1988 to 2018, the General Data 

Protec)on Regula)on (EU) 2016/679, any other applicable law or regula)on 
rela)ng to the processing of personal data and to privacy, including the E-
Privacy Direc)ve and European Communi)es (Electronic Communica)ons 
Networks and Services) (Privacy and Electronic Communica)ons) 
Regula)ons 2011 (the “General Data Protec)on Regula)on”), as such 
legisla)on may be supplemented, amended, revised or replaced from )me 
to )me.  

Data Subject  has the meaning given under the Data Protec)on Laws.  

Data Subject Access 
Request  

means a request made by a Data Subject in accordance with rights granted 
under the Data Protec)on Laws to access his or her Personal Data.  

Personal Data  has the meaning given under the Data Protec)on Laws.  

Processing   has the meaning given under the Data Protec)on Laws.  

Services   means the services detailed in Annex 2.  
  

Defini)ons and rules of interpreta)on shall have the meanings given to them in the Contract. This 
Contract comprises its clauses and the Appendices listed in the table below.   
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1.1 This Contract comprises its clauses and the Annexes listed in the table below.   

  
Annex  Title  

1  a) Contract Details and b) Tender Response  

2  Services  

3  Charges  

4  Contract Change Form  

5  Contrac)ng Authority´s Addi)onal Terms and Condi)ons   

6  Contractor´s Terms and Condi)ons Governing the Service  

7  Data Processing Agreement   
  

1.2 In the event of, and only to the extent of, any conflict or ambiguity between the clauses of this 
Contract, any document referred to in the clauses of this Contract and any other document 
forming part of the Contract, the conflict shall be resolved in accordance with the following 
order of precedence:  

a) the clauses of this Contract (excluding all Annexes);  
b) Annex 2 – The Services (the Order), if any;   
c) Annex 1 – Contract Details and Contractor's Tender Response;   
d) Annex 5 – Contrac)ng Authority´s Addi)onal Terms and Condi)ons, if any;  
e) the remaining Annexes:   

• Annex 3 – the Charges   
• Annex 4 – Contract Change Form  
• Annex 7 – Data Processing Agreement  

f) Annex 6 – Contractor´s Terms and Condi)ons Governing the Service as supplied by the  
Contractor, if any;   

g) any other document referred in this Contract.  
  

2.  Subject Ma:er of the Contract  

The Contractor agrees in accordance with the relevant provisions of this Contract to supply the 
Services to the Contrac)ng Authority, or to its Users, as applicable.  

  

3.  Term of the Contract  

This Contract shall commence on the Contract Effec)ve Date stated in Annex 1 and shall 
con)nue un)l the Contract Termina)on Date stated in Annex 1 (the Ini)al Term), unless 
terminated earlier in accordance with this Contract.  

The Contrac)ng Authority may, at its sole discre)on, extend this Contract for up to two 
addi)onal periods of twelve (12) months each (each an Extension Term) by giving wri;en no)ce 
to the Contractor of not less than thirty (30) calendar days’ wri;en no)ce prior to the expiry of 
the Ini)al Term or the then current Extension Term.  
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The Ini)al Term together with any Extension Term(s) shall cons)tute the Term of this Contract.  
The total dura)on of the Term (including the Ini)al Term and any Extension Terms) shall not 
exceed fileen (15) years, unless otherwise permi;ed under applicable public procurement law 
and agreed by the Par)es in wri)ng in accordance with Clause 10 (Change Procedure).  

4.  Contractor Obliga)ons  

4.1 The Contractor shall perform this Contract in accordance with:  

a) the terms of this Contract;  
b) Good Industry Prac)ce;  
c) all Applicable Laws (and shall not cause the Contrac)ng Authority to breach any 

Applicable Laws); Without prejudice to clause 11 (Assignment and Subcontrac)ng), the 
Contractor shall ensure that any person associated with Contractor who is performing 
Services in connec)on with this Contract does so only on the basis of a wri;en contract 
which imposes on and secures from such person obliga)ons equivalent to those imposed 
on the Contractor. The Contractor shall be responsible for the observance and 
performance by such persons of the Relevant Terms and shall be directly liable to the 
Contrac)ng Authority for any breach by such persons of any of the Relevant Terms. The 
Contractor shall, if called upon to do so, make available to the Contrac)ng Authority, 
copies of such subcontrac)ng agreements in order to evidence compliance with this 
clause.  

4.2 The Contractor shall:  

a) obtain, maintain and comply with all Consents;   
b) allocate sufficient resources to deliver the Services in accordance with the terms of this  

Contract;   
c) provide reasonable assistance to and co-operate with other Contractors and service 

providers to the Contrac)ng Authority and/or Authorised Users and with all other 
relevant third par)es, in each case to the extent reasonably necessary for the smooth 
provision of (and the Contrac)ng Authority’s and Authorised Users’ enjoyment of) this 
Contract and the services provided to the Contrac)ng Authority and Authorised Users by 
their other  
Contractors and service providers; and   

d) comply with all reasonable direc)ons of the Contrac)ng Authority in so far as is necessary 
for the provision of the services.  

4.3 The Contractor shall, throughout the Term, monitor its compliance with its obliga)ons under 
this Contract.  If the Contractor becomes aware of any breach by it of its obliga)ons under this 
Contract then, without limi)ng or affec)ng the Contrac)ng Authority’s rights and en)tlements 
under or pursuant to this Contract, the Contractor shall promptly:  

a) No)fy the Contrac)ng Authority of such breach; and  
b) use all reasonable endeavours to remedy such breach.  

  
5.  Warran)es, Representa)ons and Undertakings  

5.1 The Contractor acknowledges, warrants, represents and undertakes that:  
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a) it has the authority and right under law to enter into, and to carry out its obliga)ons and 
responsibili)es under this Contract and to provide the Services hereunder;  

b) it is entering into this Contract with a full understanding of its material terms and risks 
and is capable of assuming those risks;  

c) it is entering into this Contract with a full understanding of its obliga)ons with regard to 
taxa)on, employment, social and environmental protec)on and is capable of assuming 
and fulfilling those obliga)ons;  

d) it has acquainted itself with and shall comply with all legal requirements or such other 
laws, recommenda)ons, guidance or prac)ces as may affect the provision of the Services 
as they apply to the Contractor;  

e) it has taken all and any ac)on necessary to ensure that it has the power to execute and 
enter into this Contract;  

f) it owns, has obtained or is able to obtain, valid licences for all Intellectual Property Rights 
(as defined in clause 15 below) that are necessary for the performance of its obliga)ons 
under this Contract and for the Contrac)ng Authority to obtain the benefit of the Services 
for its business purposes;  

g) it has inspected the Contrac)ng Authority’s premises, lands and facili)es before 
subminng its Submission and has made appropriate enquiries so as to be sa)sfied in 
rela)on to all ma;ers connected with the performance of its obliga)ons under this 
Contract;  

h) it retains and shall maintain for the Term insurances for the nature and amount specified 
in the Call for Tender. The Contractor undertakes to advise the Contrac)ng Authority 
forthwith of any material change to its insured status, to produce proof of current 
premiums paid upon wri;en request and where required produce valid cer)ficates of 
insurance for inspec)on. The Contractor shall carry out all direc)ons of the Contrac)ng 
Authority with regard to compliance with this clause 5.1 (h); and,   

i) the Contrac)ng Authority shall be under no obliga)on to purchase any minimum number 
or value of Services.  

5.2 The Contractor shall indemnify and keep indemnified the Contrac)ng Authority, its agents, 
employees and officers in full against any liability whatsoever, including, without limita)on, 
losses, damages, costs and expenses (including legal expenses) awarded against or incurred or 
paid by the Contractor (whether to its own customers or otherwise) directly arising from or in 
connec)on with any breach by the Contractor of any warranty or provision of this Contract and 
arising out of any act or omission of the Contractor or its employees, agents or sub-contractors 
in performing its obliga)ons under this Contract or arising out of the failure of the Contractor or 
its employees, agents or sub-contractors to adequately and safely perform any of its obliga)ons 
under this Contract.  
 

5.3 The Contractor undertakes to no)fy the Contrac)ng Authority forthwith of any material change 
to the status of the Contractor with regard to the warran)es, acknowledgements, 
representa)ons and undertakings as set out at clause 5.1 and to comply with all reasonable 
direc)ons of the Contrac)ng Authority with regard thereto which may include termina)on of 
this Contract.  
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6.  Services  

The Services to be provided by the Contractor under this Contract are listed in Annex 2.  

  

7.  Not used   
  

8.  Data Protec)on and Security  

8.1 The Contractor shall comply with, and shall ensure that, each Subcontractor who Processes any 
Contrac)ng Authority Personal Data complies with, all applicable requirements of the Irish/EU 
Data Protec)on Laws. This clause is in addi)on to, and does not relieve, remove or replace the 
Contractor’s obliga)ons or rights under the Data Protec)on Laws.  
 

8.2 The Par)es acknowledge that for the purposes of the Data Protec)on Laws, the Contrac)ng 
Authority is the Data Controller of the Contrac)ng Authority’s Personal Data (“the Data 
Controller”). 
 

8.3 The Data Controller has agreed to appoint a Data Processor for the purpose of the provision of 
the Services. The Contrac)ng Authority hereby appoints the Contractor as a Data Processor on 
behalf of the Data Controller. The Contrac)ng Authority Contact shall act as sole point of contact 
with the Contractor on behalf of the Data Controller. The Par)es acknowledge that, for the 
purposes of Ar)cle 28 of the GDPR, processing by the Contractor on behalf of the Data Controller 
shall be governed by this Contract.   
 

8.4 In rela)on to the Contrac)ng Authority Personal Data, Annex 7 (Data Processing Agreement) 
sets out the scope, nature and purpose of Processing that is permi;ed by Contractor (and each 
Subcontractor approved in accordance with this clause 8 to Process Contrac)ng Authority 
Personal Data), the dura)on of the Processing, the types of Personal Data and the categories of 
Data Subject.  
 

8.5 Without prejudice to the generality of clause 8.1, Contractor shall, in rela)on to any Contrac)ng 
Authority Personal Data which is Processed in connec)on with the performance by Contractor 
(including Personnel) of its obliga)ons under this Contract:  

a) Process the Contrac)ng Authority Personal Data only on the wri;en instruc)ons of the 
Contrac)ng Authority, unless Contractor is required by Applicable Laws to otherwise 
Process the Contrac)ng Authority Personal Data. Where the Contractor is relying on 
Applicable Laws as the basis for Processing the Contrac)ng Authority Personal Data, the 
Contractor shall promptly no)fy the Contrac)ng Authority of this before performing the 
Processing required by the Applicable Laws unless those Applicable Laws prohibit the 
Contractor from so no)fying the Contrac)ng Authority;  
  

b) ensure that it has in place appropriate technical and organisa)onal measures, reviewed 
and approved by the Contrac)ng Authority, to protect against unauthorised or unlawful 
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Processing of Contrac)ng Authority Personal Data and against accidental loss or 
destruc)on  
of, or damage to, Contrac)ng Authority Personal Data, appropriate to the harm that might 
result from the unauthorised or unlawful Processing or accidental loss, destruc)on or 
damage and the nature of the Contrac)ng Authority Personal Data to be protected, 
having regard to the state of technological development and the cost of implemen)ng 
any measures (those measures may include, where appropriate, pseudonymising and 
encryp)ng Contrac)ng Authority Personal Data, ensuring confiden)ality, integrity, 
availability and resilience of its systems and services, ensuring that availability of and 
access to Contrac)ng Authority Personal Data can be restored in a )mely manner aler an 
incident, and regularly assessing and evalua)ng the effec)veness of the technical and 
organisa)onal measures adopted by it);  
  

c) ensure that all Personnel who have access to and/or Process the Contrac)ng Authority 
Personal Data are obliged to keep the Contrac)ng Authority Personal Data confiden)al 
unless required to do so by Union or Member State law to which the Data Processor is 
subject. In such a case, the Data Processor shall inform the Data Controller of that legal 
requirement before processing, unless that law prohibits such informa)on on important 
grounds of public interest;  
  

d) not transfer Contrac)ng Authority Personal Data outside of the European Economic Area 
(EEA) unless the prior wri;en consent of the Contrac)ng Authority has been obtained and 
the following condi)ons are fulfilled:  

i. appropriate safeguards are in place in rela)on to the transfer, to ensure that 
Contrac)ng Authority Personal Data is adequately protected in accordance with 
Chapter V of Regula)on 2016/679 (General Data Protec)on Regula)on);  

ii. the Data Subject has enforceable rights and effec)ve legal remedies;  
iii. The Contractor complies with its obliga)ons under the Data Protec)on Laws by 

providing an adequate level of protec)on to any Contrac)ng Authority Personal 
Data that is transferred; and  

iv. The Contractor complies with reasonable instruc)ons no)fied to it in advance by 
the Contrac)ng Authority with respect to the Processing of the Contrac)ng 
Authority Personal Data.  
 

8.6 The Contractor shall promptly, and in any event within 48 hours of receipt of any request or 
correspondence, no)fy the Contrac)ng Authority if it receives a Data Subject Access Request to 
have access to Contrac)ng Authority Personal Data or any other complaint, correspondence, 
no)ce, request, any order of the Court or any request of any regulatory or government body 
rela)ng to the Contrac)ng Authority’s obliga)ons under the Data Protec)on Laws and provide 
full co-opera)on and assistance to the Contrac)ng Authority in rela)on to any such complaint, 
order or request (including by allowing Data Subjects to have access to their Personal Data).  
 

8.7 The Contractor shall, unless prohibited by Union or Member State law to which the processor is 
subject, promptly no)fy the Contrac)ng Authority if it receives any complaint, correspondence, 
no)ce, order of the Court or request of any regulatory or government body rela)ng to the 
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Personal Data and/or the Par)es’ obliga)ons under the Data Protec)on Laws and provide full 
co-opera)on and assistance to the Contrac)ng Authority in rela)on to any such complaint, order 
or request.  
 

8.8 The Contractor shall without undue delay, but in all cases within 24 hours, report by email (and 
confirm in wri)ng) to the Contrac)ng Authority any Contrac)ng Authority Personal Data 
compromise, or any circumstances that could have resulted in unauthorised access to or 
disclosure of Contrac)ng Authority Personal Data.  
 

8.9 Contractor shall at the wri;en direc)on of Contrac)ng Authority and in accordance with the Exit 
Management provisions set out at Schedule 10 (Exit Management), amend, delete or return 
Contrac)ng Authority Personal Data and copies of Contrac)ng Authority Personal Data to 
Contrac)ng Authority on termina)on of this Contract unless Contractor is required by the laws 
of any member of the European Union or by the laws of the European Union applicable to 
Contractor to store the Contrac)ng Authority Personal Data.  
 

8.10 The Contractor shall ensure that its Subcontractors who Process any Contrac)ng Authority 
Personal Data shall, maintain complete and accurate records and informa)on at all )mes to 
demonstrate its compliance with the Data Protec)on Laws and this clause 8, provide the 
Contrac)ng Authority with copies of such records and informa)on upon request and without 
delay. The Contractor shall permit the Contrac)ng Authority (upon the provision of reasonable 
no)ce and no more than once in any twelve (12) month period),  the Office of the Data 
Protec)on Commission or other supervisory authority for data protec)on in Ireland, and/or 
their nominee to conduct audits and or inspec)ons of the Contractor’s facili)es, and to have 
access to all data protec)on, confiden)ality and security procedures, data equipment, 
mechanisms, documenta)on, databases, archives, data storage devices, electronic 
communica)ons and storage systems used by the Contractor in any way for the provision of the 
Services (as directed by the Contrac)ng Authority both during the Term and for seven (7) Years 
aler termina)on or expiry of this Contract) and immediately inform the Contrac)ng Authority 
if, in the opinion of the Contractor, an instruc)on infringes the Data Protec)on Laws. The 
Contractor shall comply with all reasonable direc)ons of the Contrac)ng Authority arising out 
of any such inspec)on, audit or review. The Contractor shall, upon request, also provide 
evidence of any relevant internal or independent audits/self-assessments performed 
periodically by or on behalf of the Contractor. In rela)on to any audit requested by the 
Contrac)ng Authority:  

a) the Contrac)ng Authority shall first consider the contents of the most recent 
independent audit performed on behalf of the Contractor;     

b) the Par)es shall agree the nature and scope of any such audit which shall be set out in 
an audit plan;   

c) each Party agrees to bear their own costs; and  
d) the Contrac)ng Authority agrees to appoint auditors that are suitably qualified and are 

not a direct compe)tor of the Contractor.  
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Any finding by any such audit that does not comply with this clause 8 shall be resolved by the 
Contractor to the sa)sfac)on of the Contrac)ng Authority, at no cost to the Contrac)ng 
Authority, within a )mescale to be specified by the Contrac)ng Authority.  

8.11 The Contractor shall:  

a) take all reasonable precau)ons to preserve the integrity of any Contrac)ng Authority 
Personal Data which it Processes and to prevent any corrup)on or loss of such 
Contrac)ng Authority Personal Data;  

b) ensure that a back-up copy of any and all such Contrac)ng Authority Personal Data is 
made to enable backup restora)on to any point in the previous 30 days, and to the first 
backup of each payroll cycle for the previous Year, or as otherwise may be agreed 
between the par)es.    

c) ensure that all copies are recorded on media from which the Contrac)ng Authority 
Personal Data can be reloaded if there is any corrup)on or loss of the Contrac)ng 
Authority Personal Data; and  

d) in such an event and if a;ributable to any default by Contractor or any Subcontractor, 
promptly restore the Contrac)ng Authority Personal Data at its own expense or, at 
Contrac)ng Authority’s op)on, reimburse Contrac)ng Authority for any reasonable 
expenses it incurs in having the Contrac)ng Authority Personal Data restored by a third 
party.  

 
8.12 The Contractor shall provide appropriate training to Personnel with respect to:  

a) the correct handling of Contrac)ng Authority Personal Data so as to minimise the risk of 
security breaches; and   

b) the requirements of Data Protec)on Laws.  
 

8.13 The Contrac)ng Authority does not consent to the Contractor appoin)ng any third-party 
Processor of Contrac)ng Authority Personal Data under this Contract unless expressly agreed 
between the Par)es in wri)ng in advance of the Processing.  For the purposes of this clause, the 
Subcontractors shall be considered to be pre-approved in rela)on to the Processing iden)fied 
to be conducted by that Subcontractor.  For the purposes of this clause, the Subcontractors 
iden)fied in Clause 11 (Subcontrac)ng and Assignment) shall be considered to be pre-approved 
in rela)on to the Processing iden)fied to be conducted by that Subcontractor.  Any such consent 
shall be condi)onal on Contractor confirming that it has entered or (as the case may be) will 
enter into a wri;en agreement incorpora)ng terms which are substan)ally similar to those set 
out in this clause 8.  The Contrac)ng Authority reserves the right to call upon the Contractor to 
provide evidence of any such wri;en agreement to verify compliance with this clause 8.13. As 
between the Contrac)ng Authority and the Contractor, the Contractor shall remain fully liable 
for all acts and omissions of any third-party Processor of Contrac)ng Authority Personal Data 
appointed by it pursuant to this clause.  
 

8.14 The provisions of this clause 8 shall survive termina)on and or expiry of this Contract for any 
reason. All the obliga)ons on the Contractor in this clause 8 rela)ng to the processing of 
Personal Data shall apply to the processing of all Data.  
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9.  Contract Charges, VAT and Payment  

9.1 The Contrac)ng Authority shall pay the Charges to the Contractor in accordance with Annex 3.  
 

9.2 All payments to the Contractor shall be payable following receipt of the Contractor invoices 
which shall be presented when specified in Annex 3. All invoices submi;ed by the Contractor 
shall be valid VAT invoices and shall be accompanied by such informa)on as reasonably 
requested by the Contrac)ng Authority.  
  

9.3 In considera)on of the Contractor's performance of its obliga)ons under this Contract, the 
Contrac)ng Authority shall pay the Charges according to the prices set out in Annex 3 and 
following the Contractor’s invoice issued aler the provision of Services following the relevant 
period specified in Annex 3.  
 

9.4 The Contrac)ng Authority shall have the right to withhold payment against any invoice which is 
not submi;ed in accordance with this Contract or which, ac)ng reasonably, it otherwise 
disputes.  
 

9.5 The Contrac)ng Authority shall discharge the Charges subject to being in possession of the 
Contractor’s current Tax Clearance Cer)ficate. The Contractor shall comply with all applicable 
EU and domes)c taxa)on law and requirements.   
 

9.6 All Charges shall be exclusive of VAT, which the Contractor shall add to its invoices at the 
appropriate rate (if applicable).   
 

9.7 The Charges shall be discharged as provided for in this clause subject to the reten)on by the 
Contrac)ng Authority in accordance with sec)on 523 of the Taxes Consolida)on Act, 1997 of 
any Professional Services Withholding Tax payable to the Contractor. Any and all taxes applicable 
to the provision of the Services will be the sole responsibility of the Contractor and the 
Contractor so acknowledges and confirms.  
 

9.8 Subject to clause 9.2, each Party shall be en)tled to charge interest in respect of any undisputed 
amounts which are overdue, such interest to be calculated in accordance with The European 
Communi)es (Late Payment in Commercial Transac)ons) Regula)ons 2012.  The Par)es 
acknowledge and agree that this clause provides them with a substan)al remedy in respect of 
any late payment of sums due under this Contract.  
 

9.9 Where, upon termina)on of this Contract for any reason, any credit note remains recoverable 
from or payable by the Contractor to the Contrac)ng Authority, the Contractor agrees to pay 
such credit note(s) as a monetary sum to the Contrac)ng Authority within 14 days.   
 

9.10 Contractors should note that prices are as per the Charges s)pulated in Annex 3 of this Contract 
for the Term of the Contract.   
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10.  Change Procedure  

10.1 Either Party may ini)ate requests for any changes to this Contract. Par)es shall use the form 
provided in Annex 4.   
 

10.2 A completed form provided in Annex 4 shall be submi;ed direct to the receiving Party in two 
(2) copies signed by the reques)ng Party. The receiving Party shall within twenty (20) days 
evaluate and either:  

a) request from the reques)ng Party further informa)on, or a longer period of )me to 
prepare, evaluate or agree on the request; or  

b) arrange for two (2) copies of the form to be signed by or on behalf of the receiving Party 
and return one of the copies to the reques)ng Party; or  

c) no)fy the reques)ng Party of the rejec)on (and, if the receiving Party is the Contractor, 
it shall state the reasons for the rejec)on in it).  

10.3 Once the form provided in Annex 4 is signed by both Par)es, it cons)tutes an amendment to 
this Contract effec)ve as of the date proposed and accepted.  
 

10.4 Any work undertaken by the Contractor, or its Staff, in connec)on with any proposed Contract 
change, shall be undertaken at no addi)onal cost to the Contrac)ng Authority, unless agreed 
otherwise by the Par)es.   
 

10.5 For the avoidance of doubt, the procedure in this clause 10 shall not apply to changes to 
Contractor’s terms and condi)ons as amended by the Contractor unilaterally from )me to 
)me.  

  

11.  Subcontrac)ng and Assignment  

11.1 Without releasing it from any of its obliga)ons or du)es hereunder, the Contractor will be 
en)tled at any )me and without no)ce, to use companies in its Group, Contractors or 
subcontractors set out in its Tender to perform the Services provided the Contractor’s Group 
companies and subcontractors comply with all the obliga)ons of the Contractor as set out in 
this Contract. The Contractor shall be liable for the acts and omissions of any such Group 
companies, Contractors and/or subcontractors as though they were its own.  
  

11.2 Subject to clause 11.3, neither Party shall be en)tled to assign, novate or otherwise dispose of 
any or all of its rights and obliga)ons under this Contract without the prior wri;en consent of 
the other Party. The Contractor is not allowed to subcontract the whole or any part of its 
obliga)ons under this Contract or to change a subcontractor stated in the Annex 1 hereto, 
except with the express prior wri;en consent of the Contrac)ng Authority, such consent not 
to be unreasonably withheld. In all cases of change of Contractor’s subcontractor, or if a Party 
assigns, novates or otherwise disposes of any or all of its rights and obliga)ons under this 
Contract, Par)es shall comply with the requirements of the law governing the Contract.   
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11.3 Provided that the Contrac)ng Authority has given prior wri;en consent, the Contractor shall 
be en)tled to novate this Contract where:   

a) the specific change in Contractor was provided for in the procurement process for 
admission to the DPS;  and/or  

b) there has been a universal or par)al succession into the posi)on of the Contractor, 
following a corporate restructuring, including takeover, merger, acquisi)on or insolvency, 
by another economic operator that meets the Eligibility Requirements set out in the DPS 
Admission Informa)on.   

  

12.  Insurance   

12.1 The Contractor shall take out and maintain (for the dura)on of the Contract and any agreed 
extensions) the insurance policies specified in the CFT with a reputable insurer in rela)on to 
the liabili)es of Contractor arising under or in connec)on with this Contract and all losses, 
claims, demands, proceedings, damages, costs, charges and expenses for injuries or damage 
to any person or property which may result from the fault or negligence of Contractor in 
carrying out or purpor)ng to carry out its obliga)ons under or in connec)on with this Contract.   

Type of Insurance  Indemnity limit  

Employer’s liability  €12.7 million  

Public liability  €6.5 million  

Professional indemnity  €6.5 million  

Product liability  €6.5 million  

Cyber security insurance  €1 million  

  

12.2 The Contractor shall ensure that insurances for employers’ liability and public liability include 
an indemnity to principal’s clause.   

12.3 The Contractor shall provide cer)ficates of insurance evidencing the insurances required 
under clause 12.1 to the Contrac)ng Authority on request.   

  

13.  Contract Management  

13.1 The Contrac)ng Authority’s Contact and the Contractor’s Contact shall liaise on a regular basis 
to address any issues arising which may impact on the performance of this Contract and to 
agree milestones, compliance schedules and opera)onal protocols as required by the 
Contrac)ng Authority from )me to )me. If requested in wri)ng by the Contrac)ng Authority 
the Contractor shall meet formally with the Contrac)ng Authority to report on progress and 
shall comply with all wri;en direc)ons of the Contrac)ng Authority.  
 

13.2 The Contractor agrees to:  
a) liaise with and keep the Contrac)ng Authority’s Contact fully informed of any ma;er which 

might affect the observance and performance of the Contractor’s obliga)ons under this  
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Contract;  
b) maintain such records and comply with such repor)ng arrangements and protocols as 

required by the Contrac)ng Authority from )me to )me;  
c) comply with all reasonable direc)ons of the Contrac)ng Authority; and  
d) comply with the service levels and performance indicators set out in the Service Level 

Agreement (SLA).  

13.3 The Contrac)ng Authority or its authorised representa)ve may inspect the Contractor’s 
premises, lands and facili)es (or such part or parts thereof rela)ng solely to this Contract) with 
due access to relevant personnel and records upon reasonable no)ce in wri)ng to ensure 
compliance with the terms of this Contract. The Contractor shall comply with all reasonable 
direc)ons of the Contrac)ng Authority thereby arising.  

  

14.  Force Majeure  

14.1 For the purposes of this clause 14, force majeure means any cause preven)ng either Party 
from performing any of its obliga)ons which are not within the reasonable control of the 
Par)es and which could not have been avoided including:  
a) war (whether declared or undeclared), invasion, armed conflict or act of foreign enemy;  
b) revolu)on, riot, insurrec)on or other civil commo)on;  
c) acts of terrorism, sabotage, criminal damage or the threat of such acts;  
d) nuclear explosion, radioac)ve or chemical contamina)on or ionising radia)on; and  
e) any effect of the natural elements, including flood, wind, storm, unusually heavy or 

prolonged rain or accumula)on of snow or ice.  
  

14.2 Neither Party shall be liable for any delay in performing or failure to perform its obliga)ons 
under this Contract to the extent that such delay or failure results from force majeure.   
 

14.3 Notwithstanding clause 14.1, each Party shall use all reasonable endeavours to con)nue to 
perform its obliga)ons under this Contract for the dura)on of such force majeure. However, if 
the force majeure in ques)on prevents either Party from performing its material obliga)ons 
under this Contract for a period in excess of one hundred and twenty (120) calendar days, 
either Party may terminate this Contract with immediate effect by no)ce in wri)ng to the other 
Party.   

  

15.  Intellectual Property Rights  

15.1 Intellectual Property Rights (“IPR”) means all patents and patent rights, trademarks and 
trademark rights, trade names and trade name rights, service marks and service mark rights, 
service names and service name rights, brand names, copyrights and copyright rights, trade 
dress, business and product names, logos, slogans, trade secrets, industrial models, u)lity 
models, design models, designs, rights in Confiden)al Informa)on, know-how, rights in the 
nature of unfair compe))on rights and rights to sue for passing off, and all pending 
applica)ons for and registra)ons of patents, trademarks, service marks, and copyrights 
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together with all connected and similar or analogous rights in any country or jurisdic)on for 
the full term thereof.  
 

15.2 Pre-exis)ng IPR means all IPR exis)ng prior to the date of this Contract and all IPR in any 
materials, acquired or developed by or for Contractor or Contrac)ng Authority independently 
of this Contract, and any IPR in Contractor’s standard hardware and solware products or 
modifica)ons or updates to such products.  
 

15.3 All IPR )tle and interest in all reports, data manuals and/or other materials (other than 
solware) (including without limita)on all and any audio or audio visual recordings, transcripts, 
books, papers, records, notes, illustra)ons, photographs, diagrams) produced for the purposes 
of this Contract (collec)vely the “Materials”) (or any part or parts thereof) shall vest in the 
Contrac)ng Authority and the Contractor so acknowledges and confirms. For the avoidance of 
doubt the Contractor hereby assigns all Intellectual Property Rights, )tle and interest in the 
Materials (including by way of present assignment of future copyright) to the extent that any 
such IPR )tle or interest may be deemed by law to reside in it in the Materials to the 
Contrac)ng Authority absolutely.  
 

15.4 The Contrac)ng Authority grants to the Contractor a royalty-free non-exclusive licence to use 
the Contrac)ng Authority’s pre-exis)ng IPR for the Term to the extent necessary to enable the 
Contractor to fulfil its obliga)ons under this Contract. Save as expressly set out in this clause 
15 all pre-exis)ng IPR shall remain the sole property of the party who owned, acquired or 
developed such intellectual property.  

 
15.5 The Contractor shall waive or procure a waiver of any moral rights subsis)ng in copyright 

produced under or in performance of this Contract.  
 

15.6 Nothing in this Contract shall prohibit or be deemed to prohibit the Contractor from providing 
services similar to the Services to any party other than the Par)es hereto. In no event shall the 
Contractor be precluded from independently developing for itself, or for others, materials 
which are compe))ve with, or similar to, the Services and to use its general knowledge, skills 
and experience, and any ideas, concepts, know-how, formats, templates, methodologies and 
techniques that are acquired or used in the course of providing the Services.  
 

15.7 The Contractor shall ensure that all and any necessary consents and/or licences for any 
solware, instrument, modality or methodology are obtained and in place before use for the 
purposes of this Contract (to include but not be limited to ensuring that the Contrac)ng 
Authority shall be vested with all necessary rights so as to enable the Contrac)ng Authority to 
enjoy the benefit of the Services for its business purposes). The Contractor hereby indemnifies 
the Contrac)ng Authority and shall keep and hold the Contrac)ng Authority harmless from 
and in respect of all and any losses (whether direct, indirect or consequen)al) liability, 
damages, claims, costs or expenses which arise by reason of any breach of third party 
Intellectual Property Rights in so far as any such rights are used for the purposes of this 
Contract.  
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15.8 At the request of the Contrac)ng Authority for and in respect of any such breach, the 
Contractor shall at its expense and op)on:  
a) procure the necessary rights for the Contrac)ng Authority to con)nue use;  
b) replace the relevant deliverable with a non-infringing equivalent;  
c) replace the relevant deliverable to make it non-infringing while giving equivalent 

performance; or  
d) if the Contractor cannot obtain the remedies in (a), (b) or (c) above, it may direct the 

return of the deliverable and refund to the Contrac)ng Authority Charges paid for such 
deliverable less a reasonable amount for the Contrac)ng Authority’s use of the 
deliverable up to the )me of return, provided such reasonable amount is due to the 
owner of the said deliverable, together with all losses (whether direct, indirect or 
consequen)al) thereby accruing to the Contrac)ng Authority as a result of the breach.  

  
15.9 Upon the termina)on of this Contract for whatever reason, the Contractor shall immediately 

deliver up to the Contrac)ng Authority all the Materials prepared up to the date of 
termina)on. The provisions of this clause 15 will survive the expira)on or termina)on of this 
Contract for any reason.  

  

16.  Confiden)ality  

16.1 The Par)es shall keep confiden)al and shall not disclose to any person any Confiden)al 
Informa)on which has been or may be disclosed to it (“Receiving Party”) by or on behalf of the 
other Party (“Disclosing Party”), except insofar as the Confiden)al Informa)on is required: 
 
a) by its professional advisers; or   
b) by a person employed or engaged by the receiving party in connec)on with the proper 

performance of this Contract; or   
c) to be disclosed under Applicable Laws (including as required under clause 16.6 below); or  
d) as otherwise permi;ed in this clause 16; or   
e) in the case of the Contrac)ng Authority, by request of any person or body or authority:   

i. which has a lawful basis to request disclosure of the Confiden)al Informa)on;  
ii. whose request the Contrac)ng Authority considers it necessary to so comply; and   

iii. the Contrac)ng Authority makes the recipient aware of any poten)ally 
commercially sensi)ve informa)on and has put in place a confiden)ality 
agreement, if necessary.  
 

16.2 Any disclosure of Confiden)al Informa)on permi;ed under clause 16.1, including to any 
Subcontractor, shall be in confidence and shall only be to the extent that any persons to whom 
the informa)on is disclosed need to know the same for the performance of their du)es.  The 
receiving party shall be obliged to ensure that all such persons are aware of the obliga)ons of 
confiden)ality and that they are obliged to comply with equivalent obliga)ons in accordance 
with a contract that are no less onerous than as set out in this clause 16.   
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16.3 Each Party hereby undertakes to the other to use the Confiden)al Informa)on disclosed to it 
by or on behalf of the other Party solely in connec)on with the performance of this Contract 
and not otherwise for its own benefit or the benefit of any third party.   

  
16.4 Confiden)al Informa)on does not include informa)on which:   

a) is, or becomes, generally available to the public otherwise than as a direct or indirect 
result of disclosure by the receiving party or a person employed or engaged by the 
receiving party contrary to their respec)ve obliga)ons of confiden)ality or by any third 
party in breach of any obliga)on of confiden)ality applicable to them; or   

b) is, or was, made available or becomes available to the receiving party otherwise than 
pursuant to this Contract and free of any duty of confidence or other restric)ons as to its 
use or disclosure; or   

c) is independently developed by the receiving party without access to or use of the 
Confiden)al Informa)on.  

  
16.5 The Contractor acknowledges that the security of Ireland and its informa)on is of paramount 

importance to the Contrac)ng Authority. The Contractor confirms that it shall, if reasonably 
requested by the Contrac)ng Authority from )me to )me, provide full contact details of 
Personnel to the Contrac)ng Authority.  The Contractor further acknowledges that checks may 
be carried out in rela)on to such Personnel by police authori)es and the Contractor shall 
comply with all reasonable direc)ons of the Contrac)ng Authority which may arise from such 
checks.  
 

16.6 In circumstances where the Contrac)ng Authority is subject to the provisions of the Freedom 
of Informa)on Act 2014 or the European Communi)es (Access to Informa)on on the 
Environment) Regula)ons 2007 to 2014, then in the event of the Contrac)ng Authority 
receiving a request for informa)on related to this Contract, the Contrac)ng Authority shall 
consult with the Contractor in respect of the request.  The Contractor shall specifically iden)fy 
any informa)on that it reasonably considers is not to be disclosed on grounds of confiden)ality 
or commercial sensi)vity and shall state the reasons for this sensi)vity.  The Contrac)ng 
Authority shall consult the Contractor about this confiden)al or commercially sensi)ve 
informa)on before making a decision as to whether to disclose such informa)on under the 
above legisla)on.  The Contrac)ng Authority accepts no liability whatsoever in respect of any 
informa)on it provides under such legisla)on which is subsequently released (irrespec)ve of 
no)fica)on) or in respect of any consequen)al damage which may be suffered as a result of 
such disclosure.  
 

16.7 Without prejudice to any other rights or remedies that the disclosing party may have, the 
receiving party acknowledges and agrees that the disclosing party shall, without proof of 
special damage, be en)tled to an injunc)on, specific performance or other equitable relief for 
any threatened or actual breach of the provisions of this clause 16, in addi)on to any damages 
or other remedy to which it may be en)tled.  
 

16.8 The Contractor shall not make any media releases, public announcements or public disclosures 
rela)ng to this Contract or its subject ma;er, including any promo)onal or marke)ng material, 
without the prior wri;en approval of the Contrac)ng Authority, except as required by 
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Applicable Laws or by any regulatory authority. The terms of this clause 16 shall survive expiry, 
comple)on or termina)on for whatever reason of this Contract.  

  

17.  Limita)on Of Liability  

Any limita)ons of liability set out in Annex 5 – Contrac)ng Authority's Addi)onal Terms and 
Condi)ons – will be incorporated into this Contract and govern the total respec)ve liability of 
each of the Par)es under this Contract.  

  

18.  Termina)on  

18.1 Termina)on for convenience  

a) During the Ini)al Term, this Contract may be terminated for convenience:  
i. by the Contrac)ng Authority, in whole or in part (including in respect of par)cular 

Services, circuits, connec)ons or sites), by giving not less than ninety (90) calendar 
days’ wri;en no)ce to the Contractor; and  

ii. by the Contractor, in whole or in part, by giving not less than one hundred and eighty 
(180) calendar days’ wri;en no)ce to the Contrac)ng Authority.  

  
b) During any Extension Term, this Contract may be terminated for convenience:  

i. by the Contrac)ng Authority, in whole or in part (including in respect of par)cular 
Services, circuits, connec)ons or sites), by giving not less than ninety (90) calendar 
days’ wri;en no)ce to the Contractor; and  

ii. by the Contractor, in whole or in part, by giving not less than one hundred and eighty 
(180) calendar days’ wri;en no)ce to the Contrac)ng Authority. 

  
c) Where, following expiry of the Ini)al Term or any Extension Term, the Services con)nue 

to be provided without a further Extension Term or replacement contract being entered 
into, either Party may terminate the con)nued provision of the Services by giving not less 
than thirty (30) calendar days’ wri;en no)ce to the other Party. For avoidance of doubt, 
such con)nued provision shall not cons)tute an Extension Term. 
 

d) The Par)es acknowledge that the longer no)ce period applicable to the Contractor during 
the Ini)al Term and any Extension Term is intended to allow the Contrac)ng Authority 
sufficient )me to procure replacement services where necessary. 
 

e) Termina)on under this clause shall be without liability for compensa)on or damages, save 
that the Contrac)ng Authority shall pay the Charges properly due for Services provided 
up to the effec)ve date of termina)on. 
 

18.2 For the avoidance of doubt, any right of termina)on under Clause 18.1 may be exercised in 
respect of this Contract as a whole or in respect of par)cular Services, circuits, connec)ons, 
sites or loca)ons. Where termina)on applies only to part of the Services, this contract shall 
con)nue in full force and effect in respect of the remaining Services. 
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18.3 The Contrac)ng Authority may terminate this Contract by serving wri;en no)ce on the 

Contractor with effect from the date specified in such no)ce where, in the opinion of the 
Contrac)ng Authority, the Contractor commits a material breach and:  

a) the Contractor has not remedied the material breach to the sa)sfac)on of the Contrac)ng 
Authority within 60 calendar days or other such period as may be specified by the 
Contrac)ng Authority, aler issue of a wri;en no)ce specifying the material breach and 
reques)ng it to be remedied; or  

b) the material breach is not, in the reasonable opinion of the Contrac)ng Authority, capable 
of remedy.  
 

18.4 A material breach means a breach (including an an)cipatory breach) that is serious in the 
widest sense of having a serious effect on the benefit which the Contrac)ng Authority would 
otherwise derive from a substan)al por)on of this Contract; or any of the Contractor’s 
obliga)ons under this Contract, over the term of this Contract. In deciding whether any breach 
is material, no regard shall be had to whether it occurs by accident, mishap, mistake or 
misunderstanding.  
 

18.5 Either Party shall have the right (in addi)on to its rights under clause 18.1 and any other rights 
which it has at law) to terminate this Contract immediately and without liability for 
compensa)on or damages on the happening of any of the following:  

a) if the other Party becomes insolvent, becomes bankrupt, enters into examinership, is 
wound up, commences winding up, has a receiving order made against it, makes any 
arrangement with its creditors generally or takes or suffers any similar ac)on as a result 
of debt, or an event having an equivalent effect;  

b) where the Contractor undergoes a change of control;  
c) if any of the provisions of Regula)on 73 of the Regula)ons apply;  
d) if the Contractor is no longer able or capable of providing the required Services to the 

Contrac)ng Authority;  
e) if any statement made by the Contractor in connec)on with the procedure by which this 

Contract was awarded to the Contractor was untrue when made or subsequently ceases 
to be true;  

f) in circumstances where the Contrac)ng Authority becomes aware of any conflict of 
interest on the part of the Contractor which cannot, in the opinion of the Contrac)ng 
Authority, be removed by other means; and  

g) in circumstances where the Contrac)ng Authority becomes aware of any registrable 
interest on the part of the Contractor.  

  

18.6 The Contrac)ng Authority shall have the right, in addi)on to any other rights which it has at 
law, to terminate this Contract immediately and without liability for compensa)on or damages 
in circumstances where the Contrac)ng Authority becomes aware that any of the exclusion 
grounds set out in Regula)on 57 of the Regula)ons apply to the Contractor.  



Page 20 of 32   

18.7 Termina)on of this Contract shall not affect any antecedent and accrued rights, obliga)ons or 
liabili)es of either Party, nor shall it affect any provision of this Contract which is expressly or 
by implica)on intended to come into or con)nue in force on or aler such termina)on.  
 

18.8 If requested by the Contrac)ng Authority, the Contractor shall promptly furnish such 
anonymised informa)on rela)ng to the terms and condi)ons of the employment of all persons 
providing the Services as may be required by the Contrac)ng Authority (“Employment 
Informa)on”).   
 

18.9 Notwithstanding the service of a no)ce to terminate this Contract, the Contractor shall 
con)nue to fulfil its obliga)ons under the Contract un)l the date of expiry or termina)on of 
the Contract or such other date as required by the Contrac)ng Authority.  
 

18.10 Termina)on or expiry of this Contract shall be without prejudice to any rights, remedies or 
obliga)ons of either party accrued under this Contract.  

  

19.  Severance  

19.1 If any provision or part-provision of this Contract is or becomes invalid, illegal or 
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, 
legal and enforceable. If such modifica)on is not possible, the relevant provision or part-
provision shall be deemed deleted. Any modifica)on to or dele)on of a provision or part-
provision under this clause shall not affect the validity and enforceability of the rest of this 
Contract.  

19.2 If any provision or part-provision of this Contract is invalid, illegal or unenforceable, the Par)es 
shall nego)ate in good faith to amend such provision so that, as amended, it is legal, valid and 
enforceable, and, to the greatest extent possible, achieves the intended commercial result of 
the original provision.   

  

20.  Dispute Resolu)on Procedure  

20.1 The obliga)ons of the Par)es under this Contract shall not cease, or be suspended or delayed 
due to a Dispute.  
 

20.2 The Par)es shall use their reasonable endeavours to nego)ate and se;le amicably any 
Dispute.  If a Dispute cannot be se;led through nego)a)ons by the Representa)ves of each 
of the Par)es, either Party may give to the other a no)ce in wri)ng (a “Dispute No)ce”).  
 

20.3 Within fileen (15) Business Days of a Dispute No)ce being given by one Party to the other 
Party (or such longer period as may be agreed in wri)ng by the Par)es), the Par)es shall each 
refer the Dispute to appropriate senior representa)ves nominated by the Representa)ve of 
each Party, who shall meet (within this fileen (15) Business Day period) in order to a;empt to 
resolve the Dispute.  
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20.4 If the Dispute is not wholly resolved within five (5) Business Days of the mee)ng referred to in 
clause 20.3, then either Party may refer the Dispute to an independent mediator, the iden)ty 
of whom shall be agreed in advance by the Par)es.  
 

20.5 If the Par)es are unable to agree on a mediator or if the mediator agreed upon is unable or 
unwilling to act, either Party may within twenty one (21) calendar days from the date of the 
proposal to appoint a mediator or within twenty one (21) calendar days of no)ce to either 
Party that the mediator is unable to act, apply to Centre for Effec)ve Dispute Resolu)on (CEDR) 
Ireland to appoint a mediator.  
 

20.6 No Party may commence any court proceedings or alterna)ve Dispute Resolu)on Procedure 
in rela)on to any Dispute arising out of this Contract un)l it has a;empted to se;le the Dispute 
by media)on and either the media)on has terminated or the other Party has failed to 
par)cipate in the media)on, provided that the right to issue proceedings is not prejudiced by 
a delay.  
 

20.7 The Par)es shall share equally the cost of the mediator.  The costs of all experts and any other 
third par)es who, at the request of any Party, shall have been instructed in the media)on, shall 
be for the sole account of, and shall be discharged by that Party.  
 

20.8 If the Dispute is not se;led by agreement in wri)ng between the Par)es within fileen (15) 
Business Days of the appointment of a mediator, it shall be resolved:  

a) if the Dispute is of a financial or technical nature, by an expert appointed under clause 
20.9; and   

b) in any other case, by the courts of Ireland.   
 

20.9 Any Dispute to be resolved in accordance with clause 20.8 shall be referred by either Party to:  

a) a person agreed between the Par)es; or    
b) in default of agreement, within five (5) Business Days of a no)ce from one Party to the 

other Party reques)ng such agreement, to a person chosen (on the applica)on of either 
Party) by CEDR Ireland.  Such person shall:  

c) act as an expert and not as an arbitrator and shall act fairly and impar)ally;  
d) decide on the procedure to be followed in the determina)on (provided that, in any event, 

the expert shall give all Par)es a full opportunity to make such representa)ons as they 
may reasonably require) and be required to deliver his or her determina)on in wri)ng to 
the Par)es within four (4) weeks of his or her appointment; and  

e) determine how and by whom the costs of the determina)on, including his or her fees and 
expenses, are to be paid.  The general principle shall be that costs shall follow the event 
except where it appears to the expert (for example, in the light of the Par)es’ conduct of 
the Dispute) that this would not be appropriate.  

 
20.10 In the absence of manifest error or fraud, the decision of an expert appointed under clause 

20.9 shall be final and binding.  
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20.11 Each Party shall provide to any expert appointed under clause 20.9 all informa)on reasonably 
requested by the expert to aid the expert’s determina)on of the Dispute.  
 

20.12 All nego)a)ons connected with a media)on or expert determina)on under this clause 20 shall 
be conducted in complete confidence and the Par)es undertake not to disclose details of such 
nego)a)ons to any third party, except to their professional advisers who have been advised of 
such confiden)ality.  All such nego)a)ons shall be without prejudice to the rights of the Par)es 
in any future proceedings. 
 

20.13 Nothing in this clause 20 shall prevent either Party from seeking an injunc)on, specific 
performance or other equitable relief for any threatened or actual breach of the terms of this 
Contract, or for bringing any claim for breach of an indemnity given under this Contract.  

21.  Waiver  

21.1 No failure or delay by a Party to exercise any right or remedy provided under this Contract or 
by law shall cons)tute a waiver of that or any other right or remedy, nor shall it prevent or 
restrict the further exercise of that or any other right or remedy. No single or par)al exercise 
of such right or remedy shall prevent or restrict the further exercise of that or any other right 
or remedy.   
 

21.2 Unless otherwise provided in this Contract, rights and remedies under this Contract are 
cumula)ve and do not exclude any rights or remedies provided by law, in equity or otherwise.   

22.  Non-Solicita)on  

For the Term and for a period of 12 months therealer (and save in respect of publicly 
adver)sed posts) neither the Contrac)ng Authority nor the Contractor shall employ or offer 
employment to any of the other Party’s employees without that other Party’s prior wri;en 
consent.  

  

23.  Rela)onship of the Par)es  

23.1 Except as expressly provided otherwise in this Contract, nothing in this Contract, nor any 
ac)ons taken by the Par)es pursuant to this Contract, shall create a partnership, joint venture 
or rela)onship of employer and employee or principal and agent between the Par)es, or 
authorise either Party to make representa)ons or enter into any commitments for or on behalf 
of any other Party. 
 

23.2 The Par)es acknowledge and agree that the Contractor shall only have a direct contractual 
rela)onship with the Contrac)ng Authority and not any other Authorised User. The Contractor 
should not present any terms and condi)ons, including any license terms, to any Authorised 
User, including when gran)ng access to the SMIS Solu)on.  If the Contractor does present any 
terms and condi)ons, these shall not apply. In addi)on, unless providing Services in 
accordance with the terms of this Contract, the Contractor should not contact any Authorised 
User (except for the Contrac)ng Authority Contact) without the Contrac)ng Authority’s prior 
wri;en consent.  
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24.  En)re Agreement  

24.1 This Contract, including all schedules, annexes, appendices, and any documents expressly 
referenced herein, cons)tutes the en)re agreement between the Par)es in rela)on to its 
subject ma;er and governs the rela)onship of the Par)es to the exclusion (to the extent 
permi;ed by law) of any other terms and condi)ons.  
 

24.2 Except as expressly provided in this Contract, no addi)onal terms and condi)ons contained in 
any invoice, order form, licence, or other document of the Contractor shall apply to the subject 
ma;er of this Contract.  
 

24.3 Neither Party has been given, nor entered into this Contract in reliance on, any warranty, 
statement, promise or representa)on other than those expressly set out in this Contract.   
 

24.4 Nothing in this clause shall exclude any liability in respect of misrepresenta)ons made 
fraudulently.   

25.  No)ces  

25.1 Except as otherwise expressly provided within this Contract, no no)ce or other communica)on 
from one Party to the other shall have any validity under this Contract unless made in wri)ng 
by or on behalf of the Party sending the communica)on and sent to the address of the Party 
men)oned in Annex 1.  
 

25.2 Each Party can change the address by serving a no)ce thereof in accordance with this clause.  
  

25.3 The following table sets out the method by which no)ces, or other communica)on may be 
served under this Contract and the respec)ve deemed )me of receipt:   

Method of Service   Deemed *me of receipt   

Email   First (1st) Working Day aler being sent, or, if earlier, when the recipient 
acknowledges receipt.   

By registered post 
or courier  

Four (4) Working Days aler the day on which the le;er was posted or 
couriered or, if earlier, when the recipient acknowledged the receipt.  

 
25.4 Communica)ons shall not be deemed received if they are returned as undelivered.   

 
25.5 Representa)ves nominated by the Par)es in Annex 1 shall have power to speak for and bind 

his employer for the purposes of this Contract. In the event of a representa)ve becoming 
unavailable, or for any other reason whatsoever, original representa)ve or a legal or statutory 
representa)ve of the Party shall nominate someone to take his or her place and no)fy the 
other Party in accordance with this clause.  
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26.  Governing Law and Jurisdic)on  

26.1 This Contract and any dispute or claim arising out of or in connec)on with it or its subject 
ma;er (including non-contractual disputes or claims) shall be governed by and construed in 
accordance with the Law.  
 

26.2 Each Party agrees to submit to the exclusive jurisdic)on of the courts of Ireland and for all 
disputes to be conducted in Ireland.  

Signed for and on behalf of the Contrac2ng 
Authority  

Signed for and on behalf of the Contractor  

Signature:  

  

  

Signature:  

  

[Full Name]  

  

[Full Name]  

  

[Job Title]  

  

[Job Title]  

  

[Date]  

  

[Date]  
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Annex 1 – Contract Details and Tender Response  

1 (a) Contract Details  
Term Provision 

Asiera Name:  HEAnet CLG 

Full address including country of legal seat: 
3rd Floor, North Dock 2, 93/94 North Wall Quay, D01 V8Y6, 
Ireland 

VAT, registra*on or ID number:  

 

Supplier Name:   

Full address including country of legal seat: 
 

VAT, registra*on or ID number:  
IE8275301U 

Framework Agreement [insert date and details] 

Commencement date:  [insert date] 

OJEU No*ce:  [insert details] 

Currency EURO 

Supplier’s subcontractor(s): [insert names, if any] 

Customer representa*ve name: [insert] 

Customer representa*ve email:   

Framework Opera*ons 
representa*ve name: 

 

[insert] 

Framework Opera*ons 
representa*ve email:  

 

[insert] 
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1 (b) Contractor's Tender Response  
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Annex 2 – Services  
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Annex 3 – The Charges  
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Annex 4 – Contract Change Form  
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Annex 5 – Contrac)ng Authority Addi)onal Terms and Condi)ons  
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Annex 6 – Contractor’s Terms and Condi)ons Governing the Service  
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Annex 7 – Data Processing Agreement   

  

Data Processing Agreement under Ar)cle 28 GDPR  

  

  


