Skillnet MMC Accelerate	Confidentiality Undertaking
SKILLNET MMC ACCELERATE
Continued Support and Development of the Online Platform
Confidentiality Undertaking — Information Room Access
This undertaking must be completed and signed by a Tenderer and returned to CitA before access is granted to the Information Room referred to in Section 4.2.7 of the RFT (including the source code and the live and staging environments). The same undertaking is required of all Tenderers on identical terms.
Parties
This Confidentiality Undertaking (the “Undertaking”) is made on [●] between:
(1)  Construction IT Alliance Company Limited by Guarantee, trading as CitA / CitA Skillnet, companies registration office number 410667, a company limited by guarantee with a registered office at Pembrook Hall, Office 2, 29 Mount Street Upper, Dublin 2, D02 K003, Ireland (“CitA”); and
(2)  [Tenderer name], companies registration office number [●], a [company limited by shares/company limited by guarantee with a registered office at ________________ (the “Recipient”).
Background
(A) CitA is conducting a competition for the continued support, hosting, maintenance and development of the Skillnet MMC Accelerate online platform (the “Competition” and the “Platform”).
(B) To prepare a tender, the Recipient has requested access to the Information Room referred to in Section 4.2.7 of the Request for Tenders (“RFT”), which may include a description of the system and architecture; technical and administrative documentation; the content model and taxonomy; a list of integrations; a content export; the source code for the Platform; and read-only access to the live and staging environments.
(C) CitA is willing to grant such access solely for the purpose of, and on the terms of, this Undertaking.
It is agreed as follows:
1.  Definitions
“Confidential Information” means all information made available to the Recipient through, or derived from, the Information Room and any access to the environments, including the items listed in Recital (B), and all analyses and notes derived from it, whether or not marked as confidential.
“Intellectual Property Rights” means copyright, patents, know-how, trade secrets, trademarks, service marks, trade names, design rights, registered designs, get-up, database rights, chip topography rights, mask works, utility models, domain names, rights in trade and business names and all similar rights and, in each case: (a) whether registered or not;(b) including any applications to protect or register such rights; (c) including all renewals and extensions of such rights or applications; (d) whether vested, contingent or future; (e) including rights in the nature of unfair competition rights and rights to sue in passing off;(f) which CitA licenses rights (g) its licensor are or may be entitled; and (h) wherever existing;
“Permitted Purpose” means solely the evaluation, preparation and submission of a tender by the Recipient in the Competition;
“Personal Data” has the meaning given in the General Data Protection Regulation (EU) 2016/679 (“GDPR”) and the Data Protection Act 2018; and 
“Use” means to receive, store, transmit, access, read, analyse, disclose, share, print, copy, reproduce, extract, modify, adapt, incorporate or use Confidential Information in whole or in part in any manner whatsoever.
2.  Confidentiality obligations
The Recipient shall:
(a) keep the Confidential Information secret and confidential and use it only for the Permitted Purpose;
(b) not Use the Confidential Information in any way except to the minimum extent reasonably necessary for the Purpose;
(c) not disclose it to any person except those of its personnel and professional advisors who need it for the Permitted Purpose and who are bound by obligations of confidentiality equivalent to these (over which the Recipient is responsible for procuring and ensuring compliance by such personnel and professional advisors);
The Recipient acknowledges that the Confidential Information is of significant commercial value and importance to CitA and is being disclosed by CitA in confidence solely for the Purpose.
3.  Source code and environment access
(a) Access is provided read-only and is limited to the individual(s) named in the Schedule to this Undertaking. Login credentials are personal to each named individual and must not be shared with, or disclosed to any other person;
(b) The Recipient shall not copy, download, extract, decompile or reverse-engineer the source code except to the minimum extent necessary to evaluate it for the Permitted Purpose, and shall not use it for any other purpose or project;
(c) The Recipient shall not attempt to alter, damage, disrupt or gain access beyond the read-only access granted, and shall comply with any access, security and scheduling instructions notified by CitA or the incumbent supplier;
(d) Access will be time-boxed to the window notified by CitA and may be logged;
(e) The Recipient shall not upload, copy or transmit any part of the source code to any third party platform, tool or service, including any artificial intelligence, code analysis or cloud based service. 
(f) CitA may suspend or revoke the access granted under this paragraph 3 immediately and without notice if it reasonably suspects a breach of this Undertaking, without prejudice to any other rights or remedies available to it. 
(g) The Recipient shall notify CitA without delay of any actual or suspected unauthorised copying, extraction or disclosure of the source code or any unauthorised access to the environments.
(h) The Recipient shall not use the Confidential Information or source code to train, fine tune or otherwise develop any artificial intelligence system or machine learning model and shall ensure that the use of an artificial intelligence system in connection with the Permitted Purpose complies with Regulation  (EU) 2024/1689 (the “EU AI Act”), including as to transparency, human oversight and data governance requirements applicable to that use.

4.  Personal data
(a)  The live environment contains Personal Data. The Recipient shall not access, extract, copy or otherwise process any Personal Data except to the minimum extent unavoidable in the course of the read-only access granted, and shall not use any Personal Data for any purpose excluding as may be required in respect of the Permitted Purpose.
(b)  The Recipient shall comply with the GDPR and the Data Protection Act 2018, and shall notify CitA without undue delay of any actual or suspected loss or unauthorised access to, or disclosure of, Confidential Information or Personal Data.
5.  Exclusions
The obligations in this Undertaking do not apply to information that: (a) was at the time of disclosure by CitA, or subsequently becomes, published, accessible to the public or otherwise in the public domain, other than through any breach by the Recipient or any individual under their control of this Agreement or of any other obligation of confidentiality; (b) was known to the Recipient, otherwise than under any obligation of confidentiality, prior to its disclosure to Recipient by CitA; (c) was disclosed to the Recipient without any obligation of confidence by a third party who has not derived it directly or indirectly in breach of an obligation of confidentiality owed to CitA; or (d) was developed by any employee of the Recipient who has not had any direct or indirect access to or knowledge of the Confidential Information (e) has been confirmed by CitA in writing as being excluded from Confidential Information. Disclosure required by law, court or regulator is permitted, with prior written notice to CitA where lawful.
6.  No rights granted
Recipient acknowledges and confirms that ownership of the Confidential Information including all Intellectual Property Rights in the Confidential Information remains vested in and under the control of CitA and/or its licensors and no licences or rights are granted other than to the extent set out in this Undertaking. No licence or right is granted to the Recipient except to view and Use the Confidential Information for the Permitted Purpose. Nothing in this Undertaking transfers ownership of any Confidential Information. Recipient agrees that it shall be responsible for any breach of any of the terms of this Agreement by it or by any of its employees or parties to whom it may disclose as authorised by this Undertaking and Recipient will indemnify and keep indemnified and hold harmless CitA from and against any losses, damages, liability, costs (including reasonable legal fees), expenses, claims, actions, proceedings, damages, fines, penalties arising out of or in connection with this Undertaking or the unauthorised disclosure or use of any of the Confidential Information by Recipient or by any of its authorised recipient.
7.  No warranty
Neither CitA nor any member of the group of companies to which it belongs, nor any of its or their directors, officers, agents, employees, advisers makes any representation or warranty concerning the accuracy, efficacy, completeness, capabilities or safety of the Confidential Information disclosed by it (or of any materials or media by which it is supplied), except to the extent expressly agreed by it in writing. No representation or warranty is made or is to be implied that the information will remain unchanged. For the avoidance of doubt there shall be no obligation to update or correct any inaccuracies in any Confidential Information, which may be provided to the Recipient. CitA does not warrant or in any way accept liability for the accuracy of such information. The Recipient must make its own independent assessment of the Confidential Information in the context of the Permitted Purpose and rely on its own judgment and advisers in reaching any conclusion or decisions and approach to the Competition and the preparation of the tender response.
8.  Return or destruction
Without prejudice to the obligations of confidentiality contained in paragraph 2 and to the undertakings given by the Recipient, on the earlier of the following: a) On CitA’s written request; b) on conclusion of the Competition (whether or not the Recipient is successful), the Recipient shall within 10 days return or procure the return to CitA (or destroy or procure the destruction as CitA may require) of any and all documents and other materials and media containing the Confidential Information together with all copies and confirm destruction in writing, except to the extent the Recipient is required by applicable law or regulation to retain copies, save that a successful Tenderer may retain the Confidential Information to the extent required to perform the resulting contract.
9.  No commitment
This Undertaking does not oblige CitA to disclose any particular information, to grant any access, or to enter into any contract with the Recipient, and does not confer any preferential position in the Competition.
10. No Announcement
No announcement relating to or in connection with this Undertaking or any matters contained in it shall be made by or on behalf of the Recipient without the prior written consent of CitA.
11.  Duration
The obligations in this Undertaking take effect on the date above and continue for five (5) years from that date, and indefinitely in respect of any information that constitutes a trade secret.
12. Reliance
The Recipient acknowledges that it has not relied on any statement, representation or warranty given by or for CitA in entering into this Undertaking.
13.  Governing law
This Undertaking is exclusively governed by the laws of Ireland, and the Recipient submits to the exclusive jurisdiction of the Irish courts.



Signed for and on behalf of the Recipient
Signature:  ______________________________________
Name:  [●]
Title / position:  [●]
For and on behalf of:  [Tenderer name]
Date:  [●]


Schedule — Named individual(s) to be granted access
Access under paragraphs 3 and 4 respectively is limited to the following individual(s):
	Name
	Role
	Email
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