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THIS AGREEMENT is made on ______ day of XXXXXXXXX 2023
BETWEEN
[bookmark: _Ref535087075](1)	RAIDIO TEILIFÍS ÉIREANN, a statutory corporation whose headquarters is located at Montrose, Donnybrook, Dublin 4 (“RTÉ”); and.
(2)	XXXXXXXXXXXX LIMITED, (registered company number XXXXXXXXX) whose registered office is located at xxxxxxxxxxxxxxx (the “Service Partner”).
WHEREAS
(A)	RTÉ requires outside broadcasting services (“the Services as further defined below”) for the capture and transmission of live events;
(B)	RTÉ in XXXXXXX issued a notice seeking expressions of interest in providing such Services;
(C)	The Service Partner responded to that notice and RTÉ issued the Service Partner with an RTÉ Television Outside Broadcasts Tender Specification seeking a reliable, high-quality, cost-effective, value for money television outside broadcast service;
(D)	Following representations by the Service Partner that it met RTÉ’s criteria, and assessment by RTÉ of the competing bids, RTÉ selected the Service Partner to provide it with television outside broadcast services;
(E)	RTÉ and the Service Partner now wish to formalise and define the terms of their relationship in this Agreement.
IT IS AGREED as follows:
[bookmark: _Toc149303130][bookmark: _Ref535085056][bookmark: _Ref418866884]	DEFINITIONS AND INTERPRETATION
In this Agreement:
“Agreement” means this Agreement (including any schedule, appendix or annexure to it);
“Adjudicator” means an adjudicator appointed under Clause 23;
“Background IP” means Intellectual Property or other proprietary rights owned by the Service Partner or any third party, the use of which is necessary or incidental to the provision of the Services or for RTÉ to receive the benefit of the Services, but excluding Foreground IP;
“Change” means a change to the Services or Service Levels;
Change of Control means an event where any single person or group of persons acquires an interest in the share capital or voting rights of the Service Partner or any subsidiary to which the Service Partner has assigned this Agreement as a result of which that person or group of persons has acquired an interest in more than fifty (50) per cent of the share capital or voting rights of the Service Provider or such subsidiary; 
“Chargeable Item” means out of pocket expenses and items required by RTÉ to be purchased or hired in relation to the provision of the Services for which the Service Partner may recover from RTÉ its actual costs reasonably incurred;
“Charges” means the charges for the Services calculated in accordance with Schedule 3;
“Commencement Date” means XXXXXXXXXXXX;
“ComReg” means the Commission for Communications Regulation;
“Confidential Information” means the terms of this Agreement, and all information in any form (including any written or oral information and whether recorded or not) relating to this Agreement or the Services (including data used or generated in the provision of the Services) or a party’s or any of the RTÉ Group’s or Service Partner Group’s programming, products, operations, processes, plans or intentions, know-how, trade secrets, market opportunities, customers and business affairs, or which is received as a result of this Agreement and the discussions leading up to it;
“Consent” means all approvals, consents, licences, concessions, certificates and statutory agreements required from any competent authority and all consents and agreements from and with third parties necessary for carrying out any of the Services and/or the delivery of the Services to RTÉ and (as the case may be) any member of the RTÉ Group including without limitation all health and safety regulations;
“Contract Year” means a year during the term of this Agreement where such year commences on the Commencement Date or the anniversary of the Commencement Date;
“Disaster Recovery Plan” means the plan adopted by the Service Partner, as approved by RTÉ for the restoration of the Service Partner’s ability to provide the Services in accordance with this Agreement as quickly as possible following a disaster;
“Dispute” means any dispute, controversy or claim of whatever nature arising under, out of or in connection with this Agreement including any question of the breach, interpretation, validity, effect, performance or termination of this Agreement and any claim for set off or counterclaim;
“Dispute Resolution Procedure” means the procedure described in Clause 23;
[bookmark: _Ref450645362]“Event” means events which RTÉ wishes to broadcast and any additional events which may be designated by RTÉ from time to time in accordance with Clause 11 or otherwise and any events arising out of amendments to such Schedule or designations which may be made by RTÉ in accordance with this Agreement;
“EVS” where used in this document refers to a branded server record and playback device but can be replaced by similar equivalent where agreed;
“Force Majeure” means an event beyond the reasonable control of the affected party or sub-contractors and suppliers of the affected party, which from time to time fulfil material obligations of the affected party hereunder (which in each case does not relate to their fault or negligence), Force Majeure includes acts of God, expropriation or confiscation of facilities, weather conditions which prevent the transmission of radio signals, compliance with Legislation or governmental order, rule, regulation or direction, which would make the fulfilment of its obligations under this Agreement by any party unlawful or impossible, war, hostilities, rebellion, terrorist activity, local or national emergency, sabotage or riots, and floods, fires, explosions, fuel embargo, disease or other catastrophes.  Force Majeure does not include strikes or other industrial action by employees of the Service Partner or any Personnel or other suppliers of the Service Partner nor any risk insured under the Service Partner Policies;
“Foreground IP” means Intellectual Property or other proprietary rights created by the Service Partner or its Personnel in carrying out, as part of, or for the purposes of, the Services;
“Good Industry Practice” means:
0. using standards, practices, methods and procedures in the provision of the Services and otherwise discharging the obligations and responsibilities of the Service Partner under this Agreement which are of a quality which could reasonably be expected of a leading international provider of services in the outside broadcasting industry and in accordance with European Broadcasting Union Standards; and
0. providing the Services and otherwise discharging the obligations and responsibilities of the Service Partner under this Agreement with that degree of skill and care, diligence, prudence and foresight which would reasonably be expected of a leading international provider of services in the outside broadcasting industry and in accordance with European Broadcasting Union Standards;
except to the extent otherwise provided for in this Agreement.
“Independent Auditor” means such professional person, firm or other entity as may be appointed by RTÉ from time to time to fulfil the functions specified in Clause 10.
“Insolvency Event” means, in respect of a party, any of the following:
0. if a resolution or resolutions is or are passed for, or proceedings are commenced in respect of, or an order or orders are made for, the winding up of a party or any of its direct or indirect parent or subsidiary undertakings, (together the “Group”) (otherwise than for the purposes of an amalgamation or reconstruction previously approved by the other party); or
if any member of the party’s Group makes an arrangement or composition with its creditors generally or if any member of the Group makes an application to a court for protection of or from its creditors generally; or
if any member of the party’s Group convenes a meeting or proposes to enter into any arrangement or composition for the benefit of its creditors generally; or
if an encumbrancer takes possession of the whole or any part of any member of the assets of the party’s Group or a receiver or other similar officer is appointed to any member of the party’s Group, or if a distress, execution or attachment is levied against the whole or any part of the undertaking, property or assets of any member of the party’s Group; or
if a petition is presented for the appointment of an examiner or administrator to any member of the party’s Group; or
if any member of the party’s Group is deemed to be unable to pay its debts within the meaning of section 570 of the Companies Act 2014 or any statutory modification or re-enactment thereof (as amended in similar terms) or within the meaning of any analogous legislation; or
if a party ceases or threatens to cease to carry on its business or substantially the whole of its business (other than where previously approved by the other party in writing); or
[bookmark: _Ref523026212]anything analogous to any of the events described in paragraphs (a) – (g), inclusive, occurs under the laws of any applicable jurisdiction;
“Intellectual Property” means patents, trademarks, service marks, logos, get-up, trade names, internet domain names, rights in designs, copyright (including rights in computer software) and moral rights, database rights, semi-conductor topography rights, utility models, rights to extract data, rights in trade secrets, know-how, confidential information, and other intellectual property rights, in each case whether registered or unregistered and including applications for registration, and all rights or forms of protection having equivalent or similar effect anywhere in the world;
“Key Personnel” means those personnel of the Service Partner listed in Schedule 6, or any replacement or additional Personnel appointed as Key Personnel in accordance with this Agreement;
“Legislation” means any applicable Acts of the Oireachtas, statutory instruments, regulations, orders and other legislative provisions in any jurisdiction, including any delegated or subordinate legislation, any enforceable European Communities rights within the meaning of European Communities and any applicable judgment of a relevant court of law, in each case in force in the Region;
“Losses” means all liabilities, losses, damages, costs and expenses, including reasonable legal fees, litigation, settlement, judgement, interest, fines and penalties;
“Minimum Personnel Qualification Levels” means the minimum levels of qualification required of Personnel to accord with Good Industry Practice;
“Permanent Installations” means the permanent installations listed in Schedule [X];
“Personnel” means the Service Partner’s employees, agents and subcontractors and any other persons who provide or are involved in the provision of the Services, including the Key Personnel and, for the avoidance of doubt, excluding employees of the RTÉ Group;
“Region” means the island of Ireland;
“Representatives” means the Service Partner Representative and the RTÉ Representative;
“RTÉ Business Continuity Plan” means the business continuity plan of RTÉ as provided to the Service Partner from time to time;
“RTÉ Event Representative” means the person designated by the RTÉ Representative from time to time to represent RTÉ at any Event.
“RTÉ Group” means RTÉ and any undertaking which is, from time to time, a subsidiary undertaking of RTÉ, a parent undertaking of RTÉ or a subsidiary undertaking of a parent undertaking of RTÉ, as those terms are construed in accordance with the Companies Act 2014 (as amended);
“RTÉ Director of Operations” means the person nominated by RTÉ from time to time to act in the role described in Clause 23;
“RTÉ Health and Safety Code” means the health and safety code adopted by RTÉ as set out in Schedule 5 as may be amended by RTÉ from time to time on notice to the Service Partner;
“RTÉ Representative” means the person nominated by RTÉ from time to time to act as its duly authorised representative for all purposes relating to this Agreement, as appointed under Clause 9;
“Service Partner Group” means the Service Partner and any undertaking which is from time to time, a subsidiary undertaking of the Service Partner, a parent undertaking of the Service Partner, or a subsidiary undertaking of a parent undertaking of the Service Partner as these terms are construed in accordance with the Companies Act 2014 (as amended);
“Service Partner Policies” means the insurance policies described in Clause 16;
“Service Partner Representative” means the person nominated by the Service Partner to act as its duly authorised representative for all purposes relating to this Agreement as appointed under Clause 9;
“Service Credits” means service credits agreed between the parties from time to time;
“Service Levels” means the service levels for the Services as set out in Schedule 2;
“Services” means the services (as set out in Schedule 1) which RTÉ obtains from the Service Partner pursuant to this Agreement;
“Value Added Tax” means value added taxes payable in the relevant Region;
“Working Day” means every day other than Saturday, Sunday or a recognised public holiday.
References in this Agreement to any enactment, act, order, regulation or other similar instrument are to be construed as references to:
that enactment, act, order, regulation or instrument as amended or extended by or under any subsequent enactment, order, regulation or instrument;
that enactment, act, order, regulation or instrument as contained in any subsequent re-enactment of it; and
any sub-ordinate Legislation made under that enactment act, order, regulation or instrument, as amended or re-enacted as described in (a) above, or under any enactment referred to any enactment referred to in (b) above.
References to any Irish legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court official or any other legal concept is, in respect of any jurisdiction other than Ireland, deemed to include the legal concept or term which most nearly approximates in that jurisdiction to the Irish legal term.
Unless otherwise stated in this Agreement, all amounts and sums of money in this Agreement are in euro (€).
Whenever the words “include”, “includes” or “including” are used, they are deemed to be followed by the words “without limitation”.
The headings in this Agreement are for ease of reference only and in no way affect the interpretation of this Agreement.
References to Clauses and Schedules are to the Clauses of, and Schedules to, this Agreement and references to paragraphs are to paragraphs of the Schedule in which the reference appears.
References to the singular include the plural.
The Schedules form part of this Agreement. If a conflict arises between the clauses of this Agreement and any of the Schedules, the terms contained in the clauses of this Agreement will prevail.
[bookmark: _Toc149303131][bookmark: _Ref418867337]	DURATION AND RENEWAL
[bookmark: _Ref397607917]This Agreement comes into effect on the Commencement Date and, unless sooner terminated under any provision of this Agreement, continues in force for one year from the Commencement Date following which it will automatically terminate unless RTÉ exercises its options in accordance with Clause 2.2, Clause 2.3 or Clause 21.1.
[bookmark: _Ref397607895]RTÉ shall have an option exercisable at its sole discretion not later than three months before the first anniversary of the Commencement Date to renew this Agreement for a further period of one year on expiry of the initial one year term provided for in Clause 2.1 on the same terms and conditions. 
If RTÉ exercises its option to renew at its sole discretion in accordance with Clause 2.2, it shall subsequently have a further option exercisable not later than three months before the second anniversary of the Commencement Date to renew this Agreement for a further period of one year on expiry of the second year term provided for in Clause 2.2 on the same terms and conditions.
If RTÉ exercises its options to renew at its sole discretion in accordance with Clause 2.2 and Clause 2.3, this Agreement unless sooner terminated under any of its provisions shall continue in force for maximum period of three years from the Commencement Date, following which it shall automatically terminate unless RTÉ exercises its option in accordance with Clause 21.1.
[bookmark: _Toc149303132][bookmark: _Ref535861359][bookmark: _Ref418866384]	COMMENCEMENT
[bookmark: _Ref535861333][bookmark: _Ref510331247]With effect from the Commencement Date, RTÉ and the Service Partner shall be subject to the terms of this Agreement.
[bookmark: _Toc149303133][bookmark: _Ref418866415]	SERVICES
The Service Partner shall provide the Services and Chargeable Items from the Commencement Date, to RTÉ in accordance with the terms of this Agreement.
[bookmark: _Ref535088674]The Service Partner shall provide the Services and Chargeable Items in accordance with Good Industry Practice.
The Service Partner acknowledges that its appointment to provide the Services and Chargeable Items is non-exclusive and that subject to Clause 4 and Clause 6.5 nothing in this Agreement shall operate to prevent RTÉ from acquiring goods and/or services similar or equivalent to Services (or any part of them) from a third party in respect of any of the Services (or any part of them).
[bookmark: _Toc149303134][bookmark: _Ref535861403][bookmark: _Ref418866462][bookmark: _Ref535869834]	SERVICE PARTNER’S ROLE
[bookmark: _Ref397607972][bookmark: _Ref535085848]In providing the Services, the Service Partner shall and shall procure that all Personnel shall:
perform the Services in accordance with Good Industry Practice and the description in Schedule 1, the Service Levels set out in Schedule 2 and in accordance with reasonable applicable RTÉ policies, rules, procedures and standards which are in force during the term of this Agreement, provided RTÉ has given the Service Partner reasonable notice of those policies, rules, procedures and standards, as amended from time to time and provided further that such performance does not cause the Service Partner to incur material additional cost;
report to and liaise with the RTÉ Representative and shall act in accordance with the reasonable instructions (which may vary from time to time) given to the Service Partner from time to time by the RTÉ Representative or RTÉ Event Representative, (in respect of such Event only) and carry out the Services promptly and diligently and in accordance with the programmes and instructions from time to time issued by or on behalf of RTÉ pursuant to this Agreement, except to the extent that such programmes or instructions conflict with any other obligation of the Service Partner under this Clause 5.1;
ensure that the Personnel are appropriately experienced, qualified and competent to undertake their tasks, use the level of skill and care in the provision of the Services, to be expected of experienced providers of services such as the Services acting in accordance with Good Industry Practice;
ensure that all Personnel meet at least the Minimum Personnel Qualification Levels  and provide the Personnel with all training that is appropriate and necessary to enable them to perform the Services in accordance with this Agreement;
to the extent reasonably within its control, ensure that any Personnel (other than Key Personnel) are reassigned in respect of an Event at the reasonable instruction of the RTÉ Representative or RTÉ Event Representative;
ensure that any of the Personnel with whose continuing performance RTÉ (acting reasonably) is not satisfied shall not be assigned to the provision of any further Services for the duration of this Agreement;
ensure that the Personnel dress and behave appropriately, to the reasonable satisfaction of RTÉ, in accordance with the manner reasonably appropriate to any Event;
to the extent reasonably within its control, accommodate and facilitate in the Service Partner working environment the RTÉ Event Representative, the Event producers and/or directors, and all other essential production staff provided by RTÉ in respect of every Event for which the Service Partner provides services;
maintain and apply in the provision of the Services the levels of technology described in Schedule 4 as may reasonably be updated by  RTÉ from time to time in accordance with Good Industry Practice except to the extent that such updates relate to fundamental changes in technology levels such as movement to high-definition television equipment or super slow motion cameras;
where and to the extent requested by RTÉ ensure that all personnel, vehicles, cameras, microphones and other equipment and accessories specified and provided by RTÉ from time to time used in the provision of Services shall be clearly marked with appropriate RTÉ branding in accordance with the specifications provided by reasonable notice in writing by RTÉ from time to time and including such subsidiary Service Partner branding as RTÉ may agree;
The Service Partner acknowledges that it will in effect be representing RTÉ in relation to the coverage of events with third parties.  The Service Partner agrees that it shall co-operate to the extent reasonably possible with any third parties designated by RTÉ in respect of any Event and any technical service providers designated by RTÉ in respect of the exchange of technical signals;
co-operate to the extent reasonably possible with any other provider of services which RTÉ may designate in respect of any Event;
co-operate to the extent reasonably possible with the organisers of each Event and obtain from them, and all other relevant parties, all consents and authorities required to perform the Services in respect of such Event;
comply with the relevant security procedures and, to the extent relevant, all other security and internal staff requirements and procedures of RTÉ in force from time to time while on RTÉ’s premises or while accessing or attempting to gain access to RTÉ’s systems provided that RTÉ shall reimburse the Service Partner for such additional actual costs as are agreed in advance between the parties, which are vouched and directly and necessarily incurred by the Service Partner in complying with such requirements and procedures;
provide RTÉ on request, with details of the Service Partner’s security procedures, including those relating to the vetting of personnel.  If requested by RTÉ, the Service Partner shall make such changes to its security procedures as are necessary to ensure those security procedures are satisfactory to RTÉ;
comply with the relevant sections of the RTÉ Health and Safety Code as set out at Schedule X
as soon as is reasonably practicable send to RTÉ a copy of every material notice or other communication relating to the provision of the Services received from or sent to any person or body concerning health and safety, environmental, regulatory or similar matters relating to the performance of the Services;
provide all advice, consent, designs, comments, approvals, instructions, statements and certificates reasonably required by RTÉ for the performance of the Services and promptly and in good time so as not to delay or disrupt the provision of the Services;
ensure a valid tax certificate is in place and will be in place in respect of each and every payment made by RTÉ under or pursuant to this Agreement;
to the extent reasonably within the Service Partner’s control ensure that in the provision of the Services, it does not interfere with the operations of RTÉ or the RTÉ Group, any employees of companies within the RTÉ Group, or any other supplier engaged by RTÉ or a member of the RTÉ Group in the provision of television outside broadcasting services;
to the extent reasonably within the Service Partner’s control ensure that no party other than RTÉ, or any other party specified in writing by RTÉ, gains any access to the product of the Services including but not limited to, any transmission or feed of signals or programme content; and
notify RTÉ promptly if it has reasonable grounds to believe that an act or omission of the Service Partner, including a failure by the Service Partner to perform its obligations under this Agreement, might have a detrimental effect on the Services;
transmit all signals required under the Services to such RTÉ mast, earth station regional studio, link injection point or satellite as may be designated by RTÉ from time to time;
and no enquiry, inspection, approval, sanction, comment, consent, decision or instruction at any time made or given by or on behalf of RTÉ or any third party shall operate or exclude or limit Service Partner’s obligations under this Clause 5.
[bookmark: _Ref535854602]The Service Partner shall comply with, and shall procure that the Personnel and the Services shall comply with, (and shall not cause RTÉ to breach) any relevant Legislation, regulations, codes of practice, guidance notes and other requirements of any relevant government or governmental agency in force in the Region during the term of this Agreement.  To the extent that any regulations, codes of practice, guidance notes or other requirements of any government department or agency in any relevant jurisdiction are advisory or compliance is advisable but not mandatory, the minimum compliance to be achieved by the Service Partner should be in accordance with Good Industry Practice.
As soon as the Service Partner becomes aware of any change that should be made to the Services to ensure that the Services and the performance of them conform to any change of Legislation or new legal or regulatory requirement in the Region which affects the Services, the Service Partner shall notify RTÉ of the change and, unless otherwise instructed by RTÉ, the Service Partner shall carry out the change as part of the Services at no charge to RTÉ provided, however, that where such Legislation or new regulatory requirement in the Region relates specifically to the provision of services such as the Services and has a material adverse effect on the costing model of the Service Partner in relation to the provision of the Services (a “Material Regulatory Change”), the parties shall agree an appropriate adjustment to the Charges and/or the Services to address such changes.  For the avoidance of doubt, a change by ComReg of the spectrum bands used for the transmission of microwave links in the provision of the Services shall constitute a Material Regulatory Change for the purposes of this Clause.
The Service Partner shall support fully the development of the RTÉ Business Continuity Plan, and shall use its best endeavours to implement it by immediately providing all resources reasonably available to it, in priority to any other obligations it may have, as may be required under the RTÉ Business Continuity Plan and RTÉ shall reimburse the Service Partner for the actual additional costs incurred by it in such implementation;
Where the Consent of a third party (including any relevant government or governmental or other agency in the Region) is required for the provision of the Services, the Service Partner shall at its own cost procure the Consent and RTÉ shall provide such information and assistance as may reasonably be required by the Service Partner in this regard; 
RTÉ and the Service Partner shall not take any action which could reasonably be envisaged to cause a breach of any licence of the other party under which such party operates and shall immediately obtain, and for the term of this Agreement maintain at all times, all such other licences as may be required for the performance of its obligations under this Agreement.
To the extent permitted by law, the Service Partner agrees that access to RTÉ properties and any other properties is at its, or any of the Personnel’s, own risk and the Service Partner shall be responsible for the health and safety of all Personnel on any such properties.
The Service Partner shall: 
[bookmark: _Ref535861385]maintain all records which it has produced (or its Personnel have produced) relating to the provision of the Services, accidents or loss occurring in the provision of the Services, risk assessments in respect of the provision of the Services, the costs incurred in performing the Services and any additional Services and providing the Chargeable Items and the performance by the Service Partner of its obligations under this Agreement and keep all records for a period of three (3) years after this Agreement terminates;
as soon as reasonably practicable following a request from RTÉ, supply to RTÉ any information relating to the provision of the Services including any records referred to in Clause 5.8(a) in the possession or control of the Service Partner or its Personnel in such form and detail as RTÉ may reasonably request;
on request produce those records for inspection by RTÉ or, on receipt of reasonable notice, allow or procure for RTÉ access to any premises (in compliance with Service Partner’s reasonably applicable security procedures) where any such records are stored and they shall have the right to take copies of any financial books and other records relating to the provision of the Services, as they reasonably require;
take all steps required to ensure the integrity of all data in the possession or control of the Service Partner and its Personnel and all data which is used in, or generated as a result of, providing the Services and to prevent any corruption or loss of that data; and
provide any assistance reasonably requested by RTÉ in order to interpret or understand any of the records.
The Service Partner shall not be responsible for a failure to provide the Services in circumstances in which it is directed by a competent authority to take or not take an action which prevents it from providing the Services;
The parties agree that for the purposes of providing the Services it shall be deemed to be Good Industry Practice to use redundant single path links for primary coverage, save to the extent otherwise agreed by the parties.
[bookmark: _Toc149303135][bookmark: _Ref418866742]	RTÉ’S ROLE
[bookmark: _Ref535851551]To the extent reasonably within its control, RTÉ shall provide the Service Partner with any information, records and other assistance as is reasonably required to enable the Service Partner to carry out its obligations under this Agreement.
[bookmark: _Ref397608059][bookmark: _Ref535851086]To the extent reasonably within its control, RTÉ shall procure or where not directly within its control, provide reasonable assistance to the Service Partner in procuring permission to access the Events and to procure such other third party Consents as may be required by the Service Partner to provide the Services.
[bookmark: _Ref397608062]Subject to the Service Partner and its relevant Personnel complying with Clause 5, RTÉ shall:
grant the Service Partner and the Personnel reasonable access to RTÉ properties as reasonably required from time to time for the Service Partner to provide the Services;
provide reasonable access to its relevant systems and other facilities, to the extent that RTÉ considers this necessary for the Personnel to perform the Services; and
provide to the Service Partner a non-exclusive royalty free licence to use such proprietary software as is written by RTÉ and required by RTÉ to be used by the Service Partner in the provisions of Services.
The Service Partner shall not be excused the performance of the Services or any of its other duties under this Agreement because of any failure by RTÉ to comply with its obligations under Clauses 6.1, 6.2 or 6.3 or to provide any other access or facilities except to the extent that the Service Partner could not, even with additional expenditure or effort, perform those Services or duties without RTÉ’s compliance.  The cost of such additional expenditure or effort shall be payable by RTÉ to the extent that such cost is necessitated by RTÉ’s breach of Clauses 6.1, 6.2 or 6.3 or failure to provide any other access or facilities contemplated by this Agreement.
[bookmark: _Ref397607958]The Service Partner acknowledges that changes may occur during the term of this Agreement to the volume of rights contracts held by RTÉ with relevant sporting bodies and this will impact on the extent of the Services required. The parties agree that, in the event of same, the rates for the remainder of the term will be revised accordingly. 
To the extent that RTÉ assigns an RTÉ Event Representative to an Event, RTÉ shall procure that the RTÉ Event Representative shall use his/or reasonable endeavours to ensure that RTÉ employees co-operate with the Service Partner to enable the Service Partner’s ability to provide the Services efficiently.
[bookmark: _Toc149303136][bookmark: _Ref418866820]	PROCUREMENT, PRICING AND PAYMENT
[bookmark: _Ref397608082]Services and Chargeable Items shall be procured under this Agreement by notice to the Service Partner as follows:
Services may be procured only by authorisation of RTÉ or the RTÉ Representative;
Services in addition to the Services and Chargeable Items may be procured by authorisation of the RTÉ Director of Operations or the RTÉ Representative at any level of cost, by the RTÉ Event Representative designated in respect of an Event up to a maximum of €1,000 for unforeseen emergency purposes (or such other amount as may be specified by the RTÉ Representative from time to time) and by the Service Partner unit manager in respect of an Event up to a maximum of €5,000 (or such other amount as may be specified by the RTÉ Representative from time to time) to provide for unforeseen circumstances where such expenditure is necessary for the provision of the Services in each case in respect of such Event.
RTÉ shall not be obliged to pay Charges to the Service Partner in respect of Services not properly authorised or validated under this Clause 7.1 or to reimburse the Service Partner for Chargeable Items not properly authorised or validated under this Clause 7.1.
The Charges shall be paid by RTÉ to the Service Partner in accordance with Schedule 3 and Chargeable Items shall be reimbursed to the Service Partner at cost.
[bookmark: _Ref535861423]The Service Partner’s invoices shall include the following information:
a description of the Services performed, the authorisation received by RTÉ in respect of them and an itemised statement of Charges for each of them;
a description of any Chargeable Items claimed under the invoice, the authorisation received from RTÉ in respect of them, and an itemised statement of cost for each of them and supporting receipts;
the total price payable under the invoice inclusive of VAT; and
the purchase order number.
[bookmark: _Ref535861439]RTÉ shall pay all invoices within thirty days of receipt provided that, if in the opinion of RTÉ any invoice is incorrect or does not comply with Clauses 7.1, 7.3 or 7.5, RTÉ shall notify the Service Partner within fourteen (14) days of receipt of invoice and payment shall not be due to the Service Partner for the Charges set out in such invoice unless and until a correct invoice has been submitted to RTÉ and then payment shall be due within thirty days of receipt of such corrected invoice.
[bookmark: _Ref535851724][bookmark: _Ref397608108]RTÉ shall pay the Service Partner any Value Added Tax properly chargeable on Services and Chargeable Items supplied by the Service Partner under this Agreement, provided the Service Partner has delivered a correct Value Added Tax invoice as required by statute.  Should any payment in respect of any invoice be subject to any withholding tax:
RTÉ will make payment to the Service Partner of the amount owing less a deduction for such withholding tax and will account to the relevant tax authority for the appropriate withholding tax;
Payment of such net sum to the Service Partner and to the relevant tax authority of the said withholding tax will constitute full settlement of the sums owing under the relevant invoice; and
Upon written request from the Service Partner and at the Service Partner’s expense RTÉ will furnish any necessary evidence that may be reasonably required of the payment of the said withholding tax.
[bookmark: _Ref535852763]Except as otherwise expressly provided for in this Agreement, the Charges and the cost for the Chargeable Items are the only amounts payable by RTÉ under this Agreement.  The Chargeable Items include all out-of-pocket expenses which may be incurred by the Service Partner, including travel and subsistence expenses.
[bookmark: _Ref535852789]Except as otherwise expressly provided for in this Agreement, the Charges are fixed and are not subject to any increase.  The cost for the Chargeable Items reflects the actual out of pocket costs reasonably incurred by the Service Partner in providing the Chargeable Items.
The Service Partner shall identify potential opportunities to improve the Services and/or its overall costs and shall report, if requested by RTÉ, such opportunities as may be identified by it and an estimate of the potential savings for each opportunity.
RTÉ shall pay invoices for the Services from time to time only where the Service Partner includes with the invoice a copy of authorisation in writing in accordance with this Agreement for the performance of such Services. RTÉ shall pay invoices for additional Services or Chargeable Items only where the Service Partner provides evidence reasonably acceptable to RTÉ of the authorisation of such additional Services or purchase of Chargeable Items in accordance with this Agreement.
Chargeable Items which are purchased shall belong to RTÉ and title in such Chargeable Items shall pass to RTÉ upon delivery and risk in such Chargeable Items shall pass to RTÉ upon completion of any Services relating to them.
[bookmark: _Ref535861518]The cost for Chargeable Items invoiced to RTÉ will be discounted in each invoice to reflect any discount, rebate or other benefit received by the Service Partner and, where a discount, rebate or other benefit will only be received by the Service Partner if conditions are met (including conditions as to the volume of items purchased), the Service Partner shall account to RTÉ for its proportionate share in those benefits upon receipt as a refund against the relevant Chargeable Items.
[bookmark: _Toc149303137][bookmark: _Ref418866992]	PERFORMANCE
The Service Partner shall ensure that the Services at all times comply with the Service Levels. The Service Levels applicable in respect of each sporting Event shall be designated in Schedule 2 or by the number of stars assigned to that Event by the RTÉ Representative.
RTÉ may amend the designation of any of the Service Levels in Schedule 2 from time to time and shall in such circumstances agree with the Service Partner any adjustments in the Charges which are appropriate to such changes.
[bookmark: _Ref535861555]If the Services or any of them fail to meet the Service Levels RTÉ shall be entitled to a Service Credit in respect of those Services to compensate RTÉ adequately for such reduction in Service Levels except to the extent that such failure is caused by RTÉ or a member of the RTÉ Group.
The Service Partner shall be responsible for monitoring performance of the Services against the performance to be expected of experienced providers of services such as the Services in accordance with Good Industry Practice.
Service Credits shall be a debt due by the Service Partner to RTÉ for the month to which they relate.  Service Credits shall be deducted from the Charges in the invoice following the month in question.
[bookmark: _Ref535865651]Nothing in this Clause 8 shall restrict RTÉ’s right to claim damages or any other remedy or to terminate this Agreement under Clause 20.
[bookmark: _Ref397608169][bookmark: _Ref535865624]If the Service Partner fails to provide part or all of the Services in accordance with this Agreement in any material respect, RTÉ may notify the Service Partner that it intends to exercise its rights under Clause 8.8 and/or 8.9.
[bookmark: _Ref397608140][bookmark: _Ref535865785]If the Service Partner does not remedy the failure within the time specified for rectification of a particular failure in the Service Levels, RTÉ may at any time require any Personnel providing the relevant Services to provide the Services or any part of the Services directly to RTÉ and on RTÉ’s instructions.  RTÉ may further at any time replace any of the Personnel with its own personnel, in these circumstances the additional cost to RTÉ of such personnel shall be paid by the Service Partner.
[bookmark: _Ref397608144]In addition to Clause 8.8 if the Service Partner does not remedy the failure within a reasonable period of the notice referred to in Clause 8.7 (not to exceed five (5) calendar days), RTÉ may itself at any time provide or may employ and pay a third party supplier to provide the Services or any part of the Services.  RTÉ’s reasonable additional costs in doing this may, at RTÉ’s option, be deducted from any sums due to the Service Partner or recovered from the Service Partner by RTÉ as a debt.
The Service Partner shall co-operate in all reasonable respects with RTÉ and any third party supplier engaged by RTÉ under this Clause.
To the extent reasonably possible, the Service Partner shall procure that its contracts with Personnel include clauses permitting RTÉ to exercise the rights given in Clauses 8.8 and 8.9.
[bookmark: _Ref535861306]RTÉ’s rights under this Clause are given without prejudice to RTÉ’s rights to terminate this Agreement under Clause 20.
[bookmark: _Toc149303138][bookmark: _Ref418867086]	MANAGEMENT AND PERFORMANCE REPORTING
[bookmark: _Ref535861251][bookmark: _Ref535861630]The Service Partner shall appoint the Service Partner Representative and RTÉ shall appoint the RTÉ Representative prior to the Commencement Date.  The Service Partner Representative and the RTÉ Representative shall be responsible for the management of all matters relating to the performance of the Services.  Each party shall notify the other promptly of such appointment and in the event of any change to such appointment.  The Service Partner Representative shall only be changed in agreement with RTÉ acting reasonably.  The Service Partner Representative and the RTÉ Representative shall meet monthly for the first three months of the term of this Agreement and thereafter quarterly in Dublin or any other location specified by RTÉ a reasonable period prior to the meeting.
It shall be the business of the Service Partner Representative and the RTÉ Representative to consider at the meetings specified in Clause 9.1:
all performance monitoring Reports relating to the Services;
proposals which may lead to a request for Change; and
any other matter relevant to the provision of the Services.
The Service Partner agrees to meet all reasonable requests for performance monitoring reports relating to the service to be agreed between RTÉ and the Service Partner.
[bookmark: _Toc149303139][bookmark: _Ref418867148]	REQUEST FOR INFORMATION / ACCESS
[bookmark: _Ref516297972]Subject to the provisions of Clause 10.6, if RTÉ has reasonable cause to question the Service Partner’s ongoing ability to provide the Services and the Service Partner has not responded to such question in a manner reasonably satisfactory to RTÉ, the Service Partner shall, on request, promptly provide RTÉ’s Independent Auditor with all reasonable assistance, information and access to all relevant Personnel, premises, systems, data and other information and records, including but not limited to all financial information and records (whether manual or electronic), relating to it, its direct and indirect parent and subsidiary companies and other members of the Service Partner Group provided that a representative of the Service Partner may oversee, but not interfere with any such access by the Independent Auditor to relevant Personnel, premises, systems, data and other information and records.
RTÉ’s Independent Auditor shall disclose to RTÉ only its analysis of such information to which it has been provided access in accordance with Clause 10.1 which in its professional opinion is necessary to alert RTÉ to any circumstance which may materially affect the Service Partner’s ability to provide the Services under this Agreement.
At RTÉ’s request, the Service Partner will attend review meetings with RTÉ concerning the results of any audit as communicated to it by the Independent Auditor and will make all reasonable changes required by, and take any other action reasonably necessitated by, any audit or inspection. Where the action comprises an improvement to the Services and not the correction of a defect in the Services or the manner in which the Services are provided, the charge for the Change shall be agreed under Clause11.  In all other cases, the Service Partner shall implement the action at no additional charge to RTÉ.
The Service Partner will procure that each agreement which it enters into with its Personnel in accordance with this Agreement permits RTÉ and RTÉ’s audit representatives to exercise the rights set out in this Clause.
Any inspection or audit, or failure to inspect or audit, will not in any way relieve the Service Partner from its obligations under this Agreement.
[bookmark: _Ref397608214][bookmark: _Ref535861609]RTÉ’s right to request an inspection or audit pursuant to this Clause 10 may only be exercised by RTÉ during the term of this Agreement once in every three month period.  The inspection or audit shall nonetheless last for as long as the Independent Auditor in his reasonable professional judgment shall determine is necessary to fulfil its functions pursuant to this Clause 10.
[bookmark: _Toc149303140][bookmark: _Ref418867210]	FLEXIBILITY AND CHANGE
RTÉ may from time to time as soon as practicable after it becomes aware of the requirement for the change and on at least six (6) days prior notice to the Service Partner:
require the Service Partner not to provide any of the Services in respect of any Event;
require the Service Partner to start providing Services in respect of any Event in this Region; and
change the designation of Service Level for any Event;
and the Service Partner shall cease or start providing Services accordingly at the end of the notice period.  RTÉ shall from time to time furnish the Service Partner with a revised version of Schedule 4 reflecting the required changes.
[bookmark: _Ref397608243]In circumstances in which RTÉ cancels Services in respect of an Event within 48 hours of such Event taking place but not otherwise, RTÉ shall reimburse the Service Partner for the actual additional cost directly incurred by it in respect of such cancellation.
[bookmark: _Ref397608266][bookmark: _Ref535853496]RTÉ may from time to time require the Service Partner to provide the Services in respect of unscheduled Events or Events which have changed location, date or time in the Region. In these circumstances, RTÉ shall give notice of such requirement to the Service Partner as soon as reasonably practicable after RTÉ becomes aware of the unscheduled Event or the change in the Event.  Where this requirement arises, the Service Partner shall use all reasonable endeavours, in the context of the resources reasonably available to it, to provide such Services to RTÉ in priority to any other commitments or obligations it may have.  The Service Partner shall ensure that any arrangements it has or may enter into with any party, shall be structured in a manner which allows it to fulfil its obligations to RTÉ under this Clause 11.2.  Any reasonable additional cost to the Service Partner in providing the Services pursuant to this Clause 11.2 in respect of any Event shall be notified to RTÉ on receipt of the notice in respect of such Event and any reasonably and properly vouched additional costs shall be paid by RTÉ, subject to RTÉ’s prior approval within twenty (20) Working Days of receipt of a valid invoice. 
Either party may request a Change in writing giving details of the proposed Change, including the proposed date of implementation, in which case:
the Service Partner shall promptly provide RTÉ with an evaluation report on the proposed Change which will cover feasibility, impact on the Services, resource requirements, likely implementation date, the charge or charging principle for implementation (which shall be reasonable) required changes to this Agreement and the Schedules and the effect on the Charges for providing the Services after implementation of the Change and such other information as RTÉ shall require;
RTÉ shall consider the Service Partner’s evaluation report and shall notify the Service Partner in writing of RTÉ’s decision whether or not to request the Service Partner to proceed.  If RTÉ requests the Service Partner to proceed, then the Change shall be implemented in accordance with the timetable and criteria specified in the evaluation report and agreed by RTÉ, and the Services, Service Levels and Charges shall be amended accordingly.
The Service Partner shall not unreasonably withhold or delay its consent to a request for a Change made by RTÉ under Clause 11.2.
If the Service Partner withholds or delays its consent to a request for a Change pursuant to Clause 11.3 or if RTÉ disputes any part of the Service Partner’s evaluation report RTÉ may refer the matter to the Dispute Resolution Procedure.
[bookmark: _Toc149303141][bookmark: _Ref418867335]	WARRANTIES
Each party warrants that it has full right, power and authority, resources, experience and technical ability to execute, deliver and perform fully its obligations under this Agreement.
[bookmark: _Toc149303142][bookmark: _Ref535855382][bookmark: _Ref418866366]	INDEMNITIES
The Service Partner shall, subject to Clauses 13.7, 13.10 and 13.11, indemnify and keep indemnified RTÉ or a member of the RTÉ Group against any Losses suffered or incurred by RTÉ or a member of the RTÉ Group as a result of:
[bookmark: _Ref535089233]damage to real or personal property, (including where necessary all costs of replacement or reinstatement) and any loss of use of any property caused by an act or omission of the Service Partner, any member of the Service Partner Group or any of its Personnel;
death of or personal injury to any person caused by an act or omission of the Service Partner, any member of the Service Partner Group or any of its Personnel;
claims against RTÉ or a member of the RTÉ Group by any third party supplier of the Service Partner or the Service Partner Group, including any Personnel except to the extent that such claim is made pursuant to a direct contractual relationship between the third party and RTÉ or a member of the RTÉ Group or where such claim is based on the negligence of RTÉ or a member of the RTÉ Group;
in respect of any trespass, nuisance or disturbance caused by the Service Partner or its Personnel, save where the trespass, nuisance or disturbance is caused by or results from RTÉ’s failure to comply with this Agreement; and
claims against RTÉ or a member of the RTÉ Group in respect of any breach by the Service Partner or the Service Partner Group of any Intellectual Property right except to the extent caused directly by the actions of RTÉ or a member of the RTÉ Group.
RTÉ shall, subject to Clauses 13.7, 13.10 and 13.12, indemnify and keep indemnified the Service Partner against any losses suffered or incurred by the Service Partner or any member of the Service Partner Group as a result of:
damage to real or personal property, (including where necessary all costs of replacement or reinstatement) and any loss of use of any property caused by an act or omission of RTÉ or any member of the RTÉ Group;
death or personal injury caused to any person by an act or omission of RTÉ or a member of the RTÉ Group;
claims against the Service Partner by any employee or third party supplier of RTÉ or a member of the RTÉ Group except to the extent that such claim is made pursuant to a direct contractual relationship between such employee or third party and the Service Partner or where such claim is based on the negligence of the Service Partner; and
claims against the Service Partner in respect of any breach by RTÉ or a member of the RTÉ Group of any Intellectual Property right except to the extent caused directly by the actions of the Service Partner.
Save as provided in Clause 13.8 and Clause 13.9, the total liability of the Service Partner under or in connection with this Agreement whether arising from tort, negligence, breach of contract, contractual obligation, misrepresentation, indemnity or otherwise (including for the avoidance of doubt under Clause 21) shall be limited to the aggregate of:
(where the Service Partner is indemnified under a policy of insurance required to be maintained by the Service Partner under Clause 16) the limit of the relevant policy of insurance as specified in Clause 16.1; and
[bookmark: _Ref397608386]€1,000,000 in excess of the limit of the relevant policy of insurance as specified in Clause 16.1.
Save as provided in Clause 13.8, the total liability of the Service Partner under or in connection with this Agreement arising from a claim for professional negligence to include any breach of professional duty by reason of any negligent act, error or omission by the Service partner or the personnel shall be limited to €1,000,000.
For the avoidance of doubt, a person who professes to exercise any profession or trade is guilty of negligence if he fails to exercise the skill and knowledge reasonably expected of an ordinary member of that profession or trade.
[bookmark: _Ref397608284]For the avoidance of doubt, the Service Partner may insure for the liability specified in Clause 13.3(b).
[bookmark: _Ref397608292]Save as provided in Clause 13.8 and Clause 13.9, the total liability of RTÉ under or in connection with this Agreement whether arising from tort, negligence, breach of contract, contractual obligation, misrepresentation, indemnity or otherwise shall be limited to contractual obligation:
(where RTÉ is indemnified under a relevant policy of insurance maintained by RTÉ) the limit of the relevant policy of insurance; or
€1,000,000;
whichever is the higher.
[bookmark: _Ref397608335]No party limits its liability for:
death or personal injury arising from its negligence or that of the Personnel, such party, its agents or subcontractors;
recklessness, fraud, dishonesty, wilful default or any wilful act or wilful omission by the Personnel or by a party, its employees, agents or subcontractors.
[bookmark: _Ref397608341]The limitations on liability set out in this Agreement do not apply to RTÉ’s obligation to pay the Charges in respect of Services actually provided pursuant to this Agreement.
[bookmark: _Ref397608299]Neither party shall be liable for any indirect or consequential loss or damage suffered by the other party, including without limitation, loss of profits, goodwill, business opportunity or anticipated saving.
[bookmark: _Ref397608304]The Service Partner shall not be responsible or be obliged to indemnify RTÉ or any member of the RTÉ Group for any Losses to the extent that the same is caused by the negligence or wilful misconduct of RTÉ or any RTÉ Group member, personnel, agents or sub-contractors of RTÉ or any RTÉ Group member or by a breach by RTÉ or any RTÉ Group member of RTÉ’s obligations under this Agreement.
[bookmark: _Ref397608326]RTÉ shall not be responsible or be obliged to indemnify the Service Partner for any losses to the extent that the same is caused by the negligence or wilful misconduct of the Service Partner, any Service Partner Group member or the Personnel or by a breach by the Service Partner, any Service Partner Group member or the Personnel of the Service Partner’s obligations under this Agreement.
[bookmark: _Toc149303143][bookmark: _Ref535855291][bookmark: _Ref418866538]	INTELLECTUAL PROPERTY
The Service Partner shall use all reasonable endeavours to ensure that all Foreground IP shall vest in RTÉ on creation.  The Service Partner assigns the Foreground IP, by present assignment of future rights, with full title guarantee to RTÉ, and shall sign (or procure the signing of) any document or do anything else necessary to ensure that the rights vest in RTÉ to the extent practicable.  To the extent that copyright may not be assigned, the Service Partner shall instead grant RTÉ an irrevocable, exclusive, world-wide, paid-up, perpetual, royalty-free licence to any such copyright which is included in the Foreground IP.  RTÉ shall grant the Service Partner a non-exclusive royalty free licence to use the Foreground IP solely to provide the Services to RTÉ.
[bookmark: _Ref397608445]All Intellectual Property, information and documentation, including any captions, specifications, processes technical information and data made available by RTÉ to the Service Partner in connection with this Agreement, shall remain the exclusive property of RTÉ and may only be used by the Service Partner solely to provide the Services to RTÉ.
All programming data and reports created or produced as part of, or for the purposes of, the Services (whether or not held on systems of the Service Partner, including any rights subsisting in such programming data and reports) shall belong to RTÉ. Data and personal data submitted and / or created by RTÉ customers or users shall also belong to RTÉ. The Service Partner shall, on termination or expiry of this Agreement at no cost to RTÉ:
extract (or procure the extraction of) all relevant data from its systems or those of its suppliers, and transfer it to RTÉ or RTÉ’s new service provider;
[bookmark: _Ref517499844]remove (or procure the removal of) all copies of the relevant data from its systems or those of its suppliers; and
return all copies of programming produced or transmitted as part of the Services to RTÉ.
The terms of this Agreement do not affect the ownership by any party (or its relevant licensors) of any Intellectual Property or other proprietary rights which are in existence and which are owned by any of them at the Commencement Date.
The Service Partner grants to RTÉ and the RTÉ Group a non-exclusive, world-wide, paid-up, perpetual, royalty-free, and irrevocable right to use the Service Partner’s Background IP for the purposes of performing the Services or services similar to the Services, both during and after the term of this Agreement, including the right for RTÉ to sub-license use of this Background IP to any other member of the RTÉ Group or to any third party who requires the use of the Background IP to provide the Services or services similar to the Services to the RTÉ Group. 
If third party Background IP (including third party software and related documentation) is required by RTÉ to receive the Services, the Service Partner will use all reasonable endeavours to procure the grant to RTÉ of a non-exclusive, world-wide, paid-up, perpetual, royalty-free and irrevocable right (whether by way of licence, sub-licence or otherwise) to use the third party Background IP for the business purposes of the RTÉ Group, both during and after the term of this Agreement, including the right for RTÉ to sub-license use of Background IP to any other member of the RTÉ Group to any third party who requires the use of the Intellectual Property in connection with the Services.
The Service Partner warrants that:
it owns, or has all necessary rights, authorisations and licences in respect of, all Intellectual Property used in the provision of the Services to enable the Service Partner to perform the Services in accordance with this Agreement and comply with the Service Partner’s obligation under this Clause 14; and
the provision of the Services, or the receipt of them by RTÉ, shall not infringe the Intellectual Property or other proprietary rights of any third party.
[bookmark: _Ref535855404]RTÉ warrants that:
it owns, or has all necessary rights, authorisations and licences in respect of, all Intellectual Property made available by RTÉ to the Service Partner to enable the Service Partner to perform the Services in accordance with this Agreement; and
the making available of the Intellectual Property by RTÉ in accordance with Clause 14.2 shall not infringe the Intellectual Property or other proprietary rights of a third party.
The Service Partner shall indemnify RTÉ against all Losses suffered or incurred by RTÉ as a result of a claim alleging that the provision of the Services, or the receipt of them by RTÉ, infringes the Intellectual Property or other proprietary rights of a third party except to the extent directly caused by RTÉ or the RTÉ Group.
The Service Partner shall, to the extent reasonably possible, procure that each agreement which it enters into with its Personnel or other third parties in accordance with this Agreement permits RTÉ to exercise the rights set out in this Clause.
[bookmark: _Toc149303144][bookmark: _Ref418866694][bookmark: _Ref535089243]	LICENCES
Notwithstanding any provision in this Agreement or otherwise, the parties agree as follows in relation to the licences which are necessary for the provision of the Services:
Neither party shall take any action which could reasonably be envisaged to cause a breach of any licence held by the other party; and
RTÉ shall maintain for the term of this Agreement all licences required by ComReg in respect of the performance of the Services;
The Service Partner shall maintain for the term of this Agreement the Satellite up-link licences issued by ComReg.
[bookmark: _Toc149303145][bookmark: _Ref535855465][bookmark: _Ref418866741]	INSURANCE
[bookmark: _Ref535861289]The Service Partner shall, and shall procure that all relevant Personnel shall, at its own expense take out and maintain in force at all times during the term with a reputable insurer approved in writing by RTÉ the following insurance policies relating to the Services:
public liability insurance for a minimum amount of €6.5 million on an each and every claims basis;
employer’s liability insurance for a minimum amount of €13 million on an each and every claims basis;
adequate insurance against loss of, or damage to, any of the assets of the Service Partner or its employees or any loss to the Service Provider caused by the loss of or damage to any of the asset of its agents or subcontractors; and
business interruption insurance for a minimum amount of €500,000.
(together, the “Service Partner Policies”).   In the event that the aggregate cost of procuring the insurance contracts provided for in this Clause 16.1 increases by 100 per cent in any 12 month period, the provisions of this Clause 16.1 shall be reviewed by the parties who acting reasonably shall determine how best to defray such increases.
The Service Partner shall, and shall procure that its Personnel shall:
comply with all obligations and meet all conditions of the Service Partner Policies and not do or omit to do, nor permit or suffer to be done or omitted anything which may invalidate any of the Service Partner Policies;
on reasonable request from RTÉ, produce to RTÉ such documentary evidence of such insurance including copies of broker letters or cover notes relating to such insurance and payment of premia for the Service Partner Policies as RTÉ may reasonably require; and
during the term of this Agreement procure that the terms of the Service Partner Policies shall not be altered in such a way as to diminish the benefit of the Service Partner Policies as provided at the Commencement Date.
The Service Partner shall, and shall procure that all relevant Personnel shall, before making any claim against any member of the RTÉ Group, fully enforce any rights they may have to insurance proceeds at their own cost and any such insurance proceeds received shall be used to reduce the liability of each member of the RTÉ Group in respect of such claim.
If the Service Partner fails to maintain or procure that any of its Personnel maintains any of the Service Partner Policies, RTÉ may itself provide or arrange such insurance and may charge the cost of such insurance, together with a reasonable administration charge by way of deduction from the Charges or by recovering the same as a debt due to RTÉ from the Service Partner.
The Service Partner shall ensure that RTÉ’s interest is noted on each insurance policy maintained under Clause 16.1.
[bookmark: _Toc149303146][bookmark: _Ref418866834]	EMPLOYEES
In circumstances in which the Service Partner needs to hire, on a temporary basis, casual or freelance staff to perform additional and/or specialist functions in relation to the provision of the Services, the Service Partner may give RTÉ the option of providing RTÉ personnel to perform such functions, provided that the Service Partner shall incur no cost in doing so other than what it would have incurred in hiring the causal or freelance staff.
[bookmark: _Toc149303147][bookmark: _Ref418866866]	ASSIGNMENT AND SUBCONTRACTING
The Service Partner may not sub-contract any of its obligations under this Agreement in whole or in part without the prior written consent of RTÉ provided however that the Service Partner may from time to time sub-contract any of its obligations in respect of any individual Event or part of an Event to one or more of the parties listed in Schedule X with notice to the RTÉ Representative.
[bookmark: _Ref535092293]Except as expressly set out in this Clause, no party may assign, licence, charge or otherwise purport to grant rights over or transfer the benefits any of its rights or obligations under this Agreement in whole or in part, or any benefit or interest in it, without the prior written consent of the other parties.
RTÉ may assign or otherwise transfer, without obtaining prior written consent, any of its rights and obligations under this Agreement, in whole or in part or any benefit or interest in it, to:
any other member of the RTÉ Group; or
to any person or company to or with which RTÉ or the relevant member of the RTÉ Group:
delegates, by contract or otherwise, responsibility for the operation, management or achievement of any business requirements of RTÉ or that member; or
makes back-up or disaster recovery arrangements.
RTÉ will give notice of any such assignment to the Service Partner.
In the event that RTÉ assigns or otherwise transfers any or all of its rights or obligations under this Agreement in accordance with Clause 18, RTÉ shall remain primarily responsible for the performance of its obligations hereunder by the assignee or transferee (as the case may be).
The appointment by the Service Partner of any Personnel in accordance with this Agreement shall not relieve the Service Partner from any liability or obligation under this Agreement and the Service Partner shall be responsible for all acts and omissions of its Personnel as if they were the acts and omissions of the Service Partner.
The Service Partner shall procure that each sub-contract, agency or other agreement which it enters into with its Personnel in accordance with this Agreement contains a clause permitting the Service Partner to assign all or part of its rights under the relevant agreement to RTÉ, on termination or expiry (in whole or in part) of this Agreement for any reason. On termination or expiry (in whole or in part) of this Agreement for any reason, RTÉ shall have no liability whatsoever to any Personnel of the Service Partner.
Notwithstanding anything to the contrary elsewhere in this Agreement, the Service Partner may not (without the prior consent of RTÉ) assign or otherwise transfer all of its rights and obligations under this Agreement save to a wholly owned subsidiary of the Service Partner.  In this event, the Service Partner shall:
guarantee in all respect and without limitation of any kind all of the obligations of such subsidiary pursuant to this Agreement;
maintain ownership of at least 75% of the share capital and voting rights of the subsidiary at all times, except with the prior written consent of RTÉ; and
itself remain subject to the provisions of this Agreement relating to Change of Control.
if the wholly owned subsidiary ceases to be then it shall assign back to the Service Partner all of its rights and obligations.
[bookmark: _Toc149303148][bookmark: _Ref418866975]	PERMANENT INSTALLATIONS
RTÉ hereby grants to the Service Partner, for the term of this Agreement, a licence to use and connect to the Permanent Installations, which shall be in operational order as of the Commencement Date, solely for the purpose of carrying out the Services under this Agreement.  RTÉ further agrees to procure to the extent reasonably within its control the adequate maintenance of the Permanent Installations and the access of the Service Partner to them.
The Service Partner shall use its reasonable endeavours to report faults in the Permanent Installations and make such repairs to them as may be required to enable them to provide the Services.
Any use by the Service Partner of the Permanent Installations other than in accordance with this Agreement shall be subject to the prior written approval of RTÉ and as appropriate the payment by the Service Partner of a charge to be agreed by RTÉ from time to time.
The Service Partner covenants with RTÉ as follows:
Not to use the Permanent Installations for any purpose other than in accordance with this Agreement;
Not to cause any damage to the Permanent Installations or to any adjoining conduits and in the event of the Service Partner or the Personnel causing any such damage to pay to RTÉ on demand all costs and expenses thereby incurred in making good such damage;
Not to make any alterations to the Permanent Installations without the prior consent of RTÉ; and
Not to assign, transfer, underlet, part with or share the rights conferred by this Clause 19. Without prejudice to the foregoing, the Service Partner shall not permit any other entity to gain access to or use the Permanent Installations.
Nothing in this Clause 19 shall imply, confer upon or grant to the Service Partner any easement, right or privilege other than those expressly granted by this Clause 19.
RTÉ shall not be liable to the Service Partner in respect of any loss, injury or damage which the Service Partner sustains on account of any act, neglect or default of any party having access to the Permanent Installations or any part thereof except to the extent that such loss, injury or damage is directly caused by RTÉ or a member of the RTÉ Group.
RTÉ shall not be liable to the Service Partner for any loss arising out of or in connection with any defect in the Permanent Installations, however arising except to the extent that such default is directly caused by RTÉ or a member of the RTÉ Group.
Cable rigs or links provided for RTÉ’s use by third parties at sports venues shall be made available to the Service Partner by RTÉ.  The Service Partner shall not be responsible for any costs relating to the usage and maintenance of such cable rigs or links.
[bookmark: _Toc149303149][bookmark: _Ref535861534][bookmark: _Ref418867084]	TERMINATION
[bookmark: _Ref535870485]For the purposes of this Agreement, a “Service Partner Event of Default” means any of the following events or circumstances:
[bookmark: _Ref535861755]the Service Partner committing a material or persistent breach of its obligations under this Agreement;
[bookmark: _Ref535091088]the Service Partner undergoing a Change of Control, except in circumstances in which RTÉ has given its prior written consent to such Change of Control, such consent not to be unreasonably withheld or delayed.
[bookmark: _Ref535091104]the Service Partner being the subject of an Insolvency Event;
except to the extent that the circumstances arising under Clause 20.1(a) are directly attributable to the material or persistent default by RTÉ of its obligations under this Agreement.
[bookmark: _Ref535091123]On the occurrence of a Service Partner Event of Default, RTÉ may:
in the case of the Service Partner Event of Default under Clause 20.1(a) which is capable of remedy, serve notice of default in writing on the Service Partner requiring the Service Partner to remedy the relevant Service Partner Event of Default within seven (7) days.  If the Service Partner Event of Default specified in the notice of default is not remedied before the expiry of this period, RTÉ may terminate this Agreement by notice in writing having immediate effect; or
in the case of any other Service Partner Event of Default, terminate this Agreement by notice in writing having immediate effect.
For the purposes of this Agreement, “an RTÉ Event of Default” means any of the following events or circumstances:
[bookmark: _Ref535091313][bookmark: _Ref535091252]RTÉ committing a material or persistent breach of its obligations under this Agreement;
RTÉ being the subject of an Insolvency Event; or
Except to the extent that any of the circumstances arising under Clause 20.3(a) are directly attributable to the material or persistent default by the Service Partner of its obligations under this Agreement.
On the occurrence of an RTÉ Event of Default, the Service Partner may:
in the case of the RTÉ Event of Default under Clause 20.3(a) which is capable of remedy, serve notice of default in writing on RTÉ requiring RTÉ to remedy the relevant RTÉ Event of Default within seven (7) days. If the RTÉ Event of Default specified in the notice of default is not remedied before the expiry of this period, the Service Partner may terminate this Agreement by notice in writing having immediate effect; or
in the case of any other RTÉ Event of Default, terminate this Agreement by notice in writing having immediate effect.
The termination of this Agreement shall be without prejudice to the rights and remedies of the parties which may have accrued prior to the date of termination or which may accrue subsequent to the date of termination.
[bookmark: _Toc149303150][bookmark: _Ref418867193]	CONSEQUENCES OF TERMINATION
[bookmark: _Ref397607907]RTÉ may, by giving the Service Partner written notice prior to expiry or termination of this Agreement (for whatever reason), extend the agreement in whole or in part for a period of up to six (6) months so as to phase the transfer of the Services to a new supplier who will replace the Service Partner for any part of the Services (“Incoming Supplier”).  The Charges during the extension of the agreement shall be as set out in Schedule 3.
On the expiry or termination of this Agreement (for whatever reason), the following provisions shall apply:
the Service Partner shall to the extent reasonably within its control, and shall for a period of up to six (6) months after the date of termination procure that each relevant member of the Personnel shall, co-operate in any tender process conducted by RTÉ for the purposes of selecting any Incoming Supplier provided that RTÉ shall reimburse the Service Partner for such reasonable and vouched costs actually and directly incurred by it after the date of termination in such co-operation and that the Service Partner shall not be obliged to act in a manner which would reasonably be considered to materially prejudice its competitive position in any such tendering process;
the Service Partner shall to the extent reasonably within its control, and shall procure that each relevant member of the Personnel shall, for a period of up to 6 months after the date of termination provide RTÉ and/or RTÉ’s Incoming Supplier with all advice, assistance, information or documentation reasonably required as part of the Incoming Supplier’s due diligence activities provided that RTÉ shall reimburse the Service Partner for such reasonable and vouched costs actually and directly incurred by it after the date of termination in the provision of such advice, assistance, information or documentation;
the Service Partner shall to the extent reasonably within its control, for a period of up to 6 months after the date of termination or expiry, provide any advice, assistance, information or documentation reasonably required by RTÉ to effect a full and orderly handover of the Services to RTÉ and/or its Incoming Supplier;
RTÉ and the Service Partner take reasonable steps to mitigate any costs which the other party or any member of their respective group incurs as a result of termination or expiry of this Agreement;
the Service Partner shall, and shall procure that each relevant member of the Personnel shall, promptly deliver to RTÉ all documents and materials containing RTÉ’s Confidential Information or Intellectual Property or any other data or information disclosed or supplied by RTÉ under or in connection with this Agreement or, at RTÉ’s request and option, destroy them and provide evidence of their destruction to RTÉ; and
the Service Partner shall, and shall procure that each member of the Personnel shall, immediately return to RTÉ as soon as reasonably possible all property belonging to RTÉ that might be in the possession of the Service Partner or any of Personnel at the date of expiry or termination.
The Service Partner shall ensure that each agreement which it enters into with its Personnel in accordance with this Agreement permits RTÉ to exercise the rights set out in this Clause.
If this Agreement is terminated by RTÉ in accordance with Clause 20.1 then:
the Service Partner shall pay to RTÉ all reasonable costs and expenses properly incurred by RTÉ in connection with the termination of this Agreement (including any costs relating to the re-tendering of the Services or RTÉ taking the Services in-house) and RTÉ shall take reasonable steps to mitigate such costs and expenses;
the Service Partner shall pay to RTÉ the amount by which the costs and expenses that RTÉ will properly incur in procuring the Services for the period from the date of termination of this Agreement to the first (or if the option provided in Clause 2.2 above is exercised by RTÉ, the second; and / or if the option provided in Clause 2.3 above is also exercised by RTÉ, the third) anniversary of the Commencement Date exceed the amounts that would reasonably have been expected to have otherwise been payable had the Contract continued in its usual course and not been terminated and RTÉ shall take reasonable steps to mitigate such costs and expenses;
RTÉ shall be entitled at its option to require the Service Partner, at no cost to RTÉ, to assign or novate to RTÉ (or to procure the assignment or novation to RTÉ of) the benefit of any agreement between the Service Partner and a third party which relates mainly to the provision of the Services, including any relevant leases and hire agreements.
[bookmark: _Toc149303151][bookmark: _Ref418867287][bookmark: _Ref534971563]	FORCE MAJEURE
No party shall be responsible for failure to carry out any of its duties or obligations or any part of them under this Agreement to the extent to which this is caused by Force Majeure, provided that the affected party:
has taken all reasonable steps to prevent and avoid the Force Majeure of, if that is not possible, to mitigate the effects of the Force Majeure;
carries out its duties to the best level reasonable achievable in the circumstances of the Force Majeure;
takes all reasonable steps to overcome and mitigate the effects of the Force Majeure as soon as reasonably practicable, including actively managing any problems caused or contributed to by third parties and liaising with them;
if the Force Majeure constitutes a Disaster, complies with every obligation set out in the Disaster Recovery Plan in relation to the Disaster;
on becoming aware of the Force Majeure promptly informs the other parties in writing that something has happened which is a Force Majeure, giving details of the Force Majeure, which Services have been affected, together with a reasonable estimate of the period during which the Force Majeure will continue;
within seven (7) calendar days of becoming aware of the Force Majeure provides written confirmation and reasonable evidence of the Force Majeure; and
tells the other parties when the Force Majeure has stopped.
The Charges for the Services affected by a Force Majeure shall be reduced or waived by a reasonable amount, agreed between the parties to reflect the extent and standard to which the affected Services are being provided.  If a Force Majeure results in suspension of part or all of the Services or in the Services being provided to a level of negligible value to RTÉ, RTÉ shall not be liable to pay for the Services except in respect of an Event where the Force Majeure arises during or immediately before such Event and the Service Partner has already begun to provide the Services in respect of it.
If the Force Majeure continues for more than thirty (30) consecutive calendar days, the unaffected party may terminate this Agreement by giving thirty (30) calendar days written notice.
If due to Force Majeure, the Service Partner is unable to provide the Services in whole or in part, RTÉ shall have the right to make alternative arrangements for the provision of such Services. Under those circumstances, RTÉ shall not be obliged to resume its obligations under this Agreement and the Service Partner shall not be permitted to recommence providing the Services until any contractual obligations of RTÉ with a third party in making such alternative arrangements have ceased or expired.  In such instance, the Service Partner shall be entitled to payment of such charges attributable to the proportion of the Services properly delivered or completed in accordance with this Agreement prior to the Event of Force Majeure.
[bookmark: _Toc149303152][bookmark: _Ref535588993][bookmark: _Ref418866380][bookmark: _Ref397607779]	DISPUTES
Referral to representatives of the Parties
[bookmark: _Ref535861788][bookmark: _Ref535091986]Any Dispute shall in the first instance be referred by notice in writing (the “Referral Notice”) by either Party to the RTÉ Representative and the Service Partner Representative.  The Party delivering the Referral Notice (the “Referring Party”) shall identify in the Referral Notice the matter(s) in dispute and the relief and/or remedy sought by the Referring Party.  The Referring Party shall also identify and briefly set forth in the Referral Notice the basis for claiming the relief and/or remedy sought, including identification of the applicable provisions in this Agreement that the Referring Party claims are relevant to the Dispute in question.
[bookmark: _Ref535861813]Where a Dispute is referred to the RTÉ Representative and the Service Partner Representative in accordance with Clause 23, the RTÉ Representative and the Service Partner Representative shall consider the Dispute and use all reasonable endeavours to try to reach agreement to resolve the Dispute.  Any agreement of the RTÉ Representative and the Service Partner Provider to resolve the Dispute shall be final and binding on the Parties and shall be in writing.
If the RTÉ Representative and the Service Partner Representative are unable to, or fail to, resolve the Dispute within seven (7) Working Days of receiving the Referral Notice or such further time as may be agreed by them (not to exceed five (5) Working Days), then either Party may refer the Dispute to the RTE Head of Procurement and the Managing Director of the Service Partner and the Party referring the Dispute to the RTÉ Head of Procurement and the Managing Director of the Service Partner shall provide a copy of the Referral Notice for the Dispute in question to those persons.
[bookmark: _Ref397604290]Where a Dispute is referred to the RTÉ Head of Procurement and the Managing Director of the Service Partner in accordance with this Clause 23.1(d), the RTÉ Head of Procurement and the Managing Director of the Service Partner shall consider the Dispute and use all reasonable endeavours to try to reach agreement to resolve the Dispute. Any agreement of the RTÉ Head of Procurement and the Managing Director of the Service Partner shall be final and binding on the Parties and shall be in writing.
[bookmark: _Ref535091999]If the RTÉ Head of Procurement and the Service Partner’s Managing Director are unable to, or fail to, resolve the Dispute within seven (7) Working Days of receiving a copy of the Referral Notice or such further time as may be agreed by them (not to exceed five (5) Working Days), then either Party may, subject to Clause 23.2(a), refer the matter to an Adjudicator in accordance with Clause 23.3(a).
Mediation
[bookmark: _Ref535861847][bookmark: _Ref535092040]If the Parties’ representatives have been unable to resolve the Dispute, then the Parties may agree to refer the Dispute to mediation in accordance with the Centre for Dispute Resolution (CEDR) Model Mediation Procedure 5th Edition (or if amended, the current version of the Model Mediation Procedure in effect at the time of the Dispute).
If the Parties agree to refer the Dispute to mediation, they shall sign a mediation agreement in accordance with CEDR’s Model Mediation Agreement (or in such other terms as may be agreed in writing by the Parties) (the “Mediation Agreement”).  The Mediation Agreement shall be signed not less than five (5) Working Days prior to the Parties attending the mediation.
[bookmark: _Ref535861939]The mediation shall take place in Dublin, Ireland.  The Mediation Agreement shall be governed by, construed and take effect in accordance with Irish law.
If the parties are unable to reach a settlement to resolve the Dispute at the mediation, the Parties may agree to ask the mediator to produce a non-binding recommendation for settling the Dispute.  Any non-binding recommendation given by the mediator in accordance with this Clause shall not be admissible in any adjudication or court proceedings involving or relating to the Dispute and no Party shall refer to the recommendation or its contents or call the mediator as witness in any adjudication or court proceedings involving or relating to the Dispute.
Reference to Adjudicator
[bookmark: _Ref397604311][bookmark: _Ref535861217]If the RTÉ Head of Procurement and the Service Partner’s Managing Director are unable or fail to resolve a Dispute in accordance with Clause 23.1(e), either Party may give the other party notice in writing requiring the Dispute be referred to an Adjudicator (the “Notice of Adjudication”).  The Notice of Adjudication shall contain a statement indicating under which clause or clause of this Agreement the Dispute arises, the issues arising and a statement of the relief or remedy sought, and the names of no more than four persons that the Party proposes act as Adjudicator for the purposes in question.
[bookmark: _Ref397604448]Upon receiving a Notice of Adjudication in accordance with Clause 23.3(a), the Parties shall endeavour to agree upon the selection of the person they consider suitable to act as Adjudicator for the Dispute in question and in turn invite that person to accept the reference of the Dispute in question.  In the event of the Parties failing to jointly agree and appoint a person willing and able to act as Adjudicator within 3 days of receiving the Notice of Adjudication, either Party may apply to the International Centre for Dispute Resolution (the “Nominating Authority”) to appoint an Adjudicator for the Dispute in question.  The Nominating Authority shall endeavour to appoint an Adjudicator within four (4) days of the Parties requesting the Nominating Authority to do so.  In acting pursuant to this Clause, the Nominating Authority and its employees and agents shall not be liable to either Party howsoever for any act or omission in so acting, save where the act or omission is shown by the Party to constitute conscious and deliberate wrongdoing committed by the Nominating Authority or its employees or agents alleged to be liable to the Party and if (notwithstanding such exclusion of liability) the Nominating Authority or its employees or agents should be held to be liable to any third person, the Parties shall hold harmless and indemnify the Nominating Authority in full (including reasonable legal costs) save where conscious and deliberate wrongdoing, committed by the Nominating Authority or its employees or agents, is shown.
The terms of remuneration of the Adjudicator shall be agreed by the Parties and the Adjudicator as soon as is reasonably practicable after the Notice of Adjudication is given and a person agreed by the Parties (or chosen by the Nominating Authority) in accordance with Clause 23.2(a) to be suitable to act as Adjudicator.  If the Parties cannot agree the terms of the remuneration of the Adjudicator, the same shall be settled (and binding upon the Parties) by agreement between the Nominating Authority and the Adjudicator (provided that the level of the Adjudicator’s fees shall not exceed the level originally proposed to the Parties by the Adjudicator).
[bookmark: _Ref535862144]The Dispute shall be deemed to be referred to the Adjudicator upon agreement or determination of remuneration of the Adjudicator and written confirmation is sent from the Adjudicator to the Parties accepting the appointment to act as Adjudicator for the Construction Act Dispute in question (the “Notice of Appointment”).  The Adjudicator shall include in the Notice of Appointment the address and the facsimile, if any, at which notices or communications should be addressed to him.
[bookmark: _Ref397604460]The Parties may jointly terminate the Adjudicator’s appointment at any time.  In such a case, or if the Adjudicator fails to give notice of his decision within the period referred to in Clause 23.3(h)(i), or if that period is extended in accordance with Clause 23.3(h)(ii) within such extended period, and the Parties do not jointly extend time for his decision to be made in accordance with Clause 23.3(h)(i), or if at any time the Adjudicator declines to act or is unable to act as a result of his death, disability, resignation or otherwise, a person shall be appointed to replace the Adjudicator in accordance with the provisions of Clause 23.3(b).  In the event of the Parties failing to jointly appoint a person willing and suitable to act as replacement Adjudicator within 3 days, any Party may apply to the Nominating Authority to appoint a replacement Adjudicator in accordance with Clause 23.3(b).
In any case where the Adjudicator is appointed as a replacement pursuant to Clause 23.3(e), the Parties shall each send to the Adjudicator, as soon as reasonably practicable, copies of all documents supplied by them to the Adjudicator he replaces and the reference shall continue as if there had been no change of Adjudicator.
Immediately following receipt of the Notice of Appointment the Party who gave the Notice of Adjudication shall send to the Adjudicator:
a copy of the Notice of Adjudication; and
a copy of this Agreement.
[bookmark: _Ref397604503]
[bookmark: _Ref535862056][bookmark: _Ref535862071]The Adjudicator shall conduct the reference in accordance with Clauses 23.3(i) to 23.3(t), and within twenty eight (28) days of the referral of the Dispute to him, or such longer period as is agreed by the Parties after the Dispute has been referred to him, the Adjudicator shall give written notice of his decision to the Parties.
[bookmark: _Ref397604437]The Adjudicator may extend the period of twenty eight (28) days referred to in Clause 23.3(h)(i) by up to fourteen (14) days, with the consent of the party by whom the Dispute was referred pursuant to Clause 23.3(a).
The Adjudicator shall act impartially and as an expert (and not as an arbitrator) in the conduct of the adjudication and in reaching his decision. Unless and until the dispute is finally determined by legal proceedings (pursuant to Clause 23.4(b)) or by a written agreement between the Parties, the Adjudicator’s decision will be binding on both Parties, who will forthwith give effect to the decision.  If either Party does not comply with the Adjudicator’s decision, the other may bring legal proceedings to secure such compliance.  
[bookmark: _Ref535862171]Notice of the Adjudicator’s decision (stating that it is given under Clause 23.3(h)) shall include a summary of the Adjudicator’s findings and, if agreed by the Parties, a statement of the reasons for his decision.
[bookmark: _Ref397604469][bookmark: _Ref535862309]All notices, written submissions and any other written communications between the Parties and the Adjudicator shall either be delivered by hand, by post or by email transmission provided that email transmissions are confirmed within twenty-four (24) hours by hand delivered or post mailed confirmation of a copy. 
and shall in each case be copied simultaneously (delivered or sent as aforesaid) to the other Party.  Correctly addressed notices sent by hand, shall be deemed to have been delivered at the time of delivery, notices sent by post shall be deemed to have been delivered seventy-two (72) hours after posting and correctly directed email transmissions shall be deemed to have been received instantaneously on transmission provided that they are confirmed as set out above.

[bookmark: _Ref397604517]Within 7 days of receipt of the Notice of Appointment, each Party may make one written submission to the Adjudicator, and within seven (7) days from the date of receipt of the written submission of the other Party may make a written response to that other Party’s submission.  Any submission made by a Party shall contain copies of all documents on which that party wishes to rely (or a list of such documents if they are already in the possession of the other Party).  All written submissions and written responses shall either be delivered by hand or sent by email transmission or post in accordance with Clause 23.3(i) within the relevant periods referred to in this Clause.
The Adjudicator shall consider such written submissions and written responses as may be made by the parties pursuant to Clause 23.3(j) in reaching his decision.
The Adjudicator may take the initiative in ascertaining the facts and the law in relation to the Dispute.
[bookmark: _Ref535862616]The Adjudicator may with the consent of the Parties seek legal or technical advice from consultants whose appointment by the Adjudicator (including terms of remuneration) is subject to the approval of the Parties.
[bookmark: _Ref397604611]The Adjudicator may, in his discretion, but shall not be obliged to:
convene meetings upon reasonable notice to the Parties at which the Parties and their representatives shall be entitled to be present;
submit lists of questions to the Parties to be answered in such meetings or in writing within such reasonable time as he may require;
require the Parties to the Dispute to provide him with such information, access and other facilities as he may reasonably require for the determination of the Dispute; and
[bookmark: _Ref535862352]otherwise take such action and adopt such procedures as do not conflict with any of the provisions of this Agreement and shall be reasonable and proper for the just, expeditious and economical determination of the Dispute.
[bookmark: _Ref397604532]The Adjudicator shall adopt any other procedures (including any variation of the procedures provided for under Clauses 23.3(i) to 23.3(o) that may be agreed in writing between the Parties for determination of the Dispute.
All meetings with the Adjudicator shall be private and save as expressly provided in this Clause 23 or as required by law, the Adjudicator shall keep confidential the Dispute, all information of whatever nature provided to him by or on behalf of any party and his decision. All meetings with the Adjudicator shall take place in Dublin, Ireland. 
The Adjudicator shall not be liable for anything done or omitted in the discharge or purported discharge of his functions as adjudicator unless the act or omission is in bad faith.  The Parties also agree that any employee or agent of the adjudicator is similarly protected from liability.
[bookmark: _Ref535862408]Subject to any agreement in writing of the Parties, the Adjudicator shall allocate the costs and fees of the adjudication and his remuneration and expenses as between the Parties.  Unless the Parties otherwise agree, the Adjudicator shall award such costs and fees on the general principle that costs should follow the event, except where it appears to the Adjudicator that in the circumstances this is not appropriate in relation to the whole or part of the costs or fees.  The Parties agree to be bound by the Adjudicator’s allocation of costs and fees and shall pay such costs and fees in accordance with the Adjudicator’s direction unless and until the direction of the Adjudicator is set aside or revised by the Courts pursuant to Clause 23.
[bookmark: _Ref397604562]If the terms of the Adjudicator’s appointment provide for the payment of his remuneration and expenses before giving notice of his decision to the Parties pursuant to Clause 23.3(h) the Parties shall pay such remuneration and expenses in equal amounts, and shall make adjustment payments between themselves following any direction made by the Adjudicator pursuant to Clause 23.3(s).
[bookmark: _Ref397604477]The Parties shall continue to observe and perform all the obligations contained in this Agreement, notwithstanding any reference to representatives of the Parties, mediation or Adjudication of a Dispute.  Any Party to a Dispute may apply to any appropriate court for enforcement of the Adjudicator’s decision.  Neither any form of enforcement of the Adjudicator’s decision nor any form of challenge to the enforcement of the Adjudicator’s decision nor any dispute arising out of or in connection with such enforcement or challenge shall be regarded and treated as a Dispute for the purposes of this Clause 23.
[bookmark: _Ref535091965]Court proceedings
[bookmark: _Ref397604589][bookmark: _Ref535862260]Any Party may, on or before the 45th day after the day on which it received an Adjudicator’s decision pursuant to this Clause 23, commence court proceedings for the determination of the Dispute in question.  If the Adjudicator fails to give notice of his decision within the time required pursuant to this Clause 23, any Party may, on or before the 45th day on which the Adjudicator ought to have given his decision, commence court proceedings for the determination of the Dispute in question.
[bookmark: _Ref397604495]The Parties agree that in relation to proceedings commenced pursuant to Clause 23.4(a):
no Party shall be limited in the proceedings before the court to the evidence or arguments put before the Adjudicator;
the Adjudicator shall not be called as a witness nor required by a Party to give evidence before the court on any matter whatsoever related to the Dispute or Construction Act Dispute;
any Party can request the court to set aside or revise a direction given by the Adjudicator in respect of payment by the Parties of the costs and fees of the Adjudication and/or the remuneration and expenses of the Adjudicator; and
the court may open up, review and revise any determination and decision of the Adjudicator.
The Parties shall not commence court proceedings for the determination of the Dispute in question without having first exhausted the adjudication procedure provided for in Clause 23.3, save where there is an imminent risk of a Party’s claim being statute-barred. Notwithstanding Clauses 23.1(a) to 23.3(n), nothing in this Agreement or Clause 23 shall prevent a Party at any time seeking interim relief in any court.
[bookmark: _Toc149303153][bookmark: _Ref535091844][bookmark: _Ref418866677]	NOTICES
[bookmark: _Ref535862690]Any notice or other communication which is given under this Agreement to a party shall be addressed and sent to that party at its address as specified in this Agreement or as otherwise notified to the other in accordance with this Clause and shall be given, by hand, recorded delivery post or email transmission provided that email transmissions are confirmed within twenty four (24) hours by hand delivered or post mailed confirmation of a copy.
Notices or communications sent by recorded delivery post shall be deemed to be served three (3) days (excluding Saturdays, Sundays and public holidays) following the day of posting and notices and communications delivered by hand shall be deemed to have been served on the day when they are actually received.  Correctly directed email transmissions shall be deemed to have been received instantaneously on transmission provided they are confirmed within twenty-four (24) hours by hand delivered or post mailed confirmation of a copy. All notices and other communications served under this Agreement must expressly refer to the clause pursuant to which they are served.
The specified contact, address, telephone number and email address for each party for the purposes of Clause 24.1 is as follows:
RTÉ
Contact: Head of Procurement, 
Address: Raidió Teilifís Éireann, Dublin 4, Ireland. 
Phone: 00 353 1 2082276 
Email: purchasing@rte.ie
Service Partner
Contact: 
Address: 
Phone: 
Email: 
[bookmark: _Toc149303154][bookmark: _Ref535090716][bookmark: _Ref418866833]	CONFIDENTIALITY
Each party (“Receiving party”) shall, in relation to the Confidential Information of any other party:
not use the Confidential Information for any purpose other than the performance of its obligations under this Agreement;
not disclose Confidential Information to a person except with the prior written consent of the Disclosing party or in accordance with Clauses 25.3 and 25.4; and
shall make every effort to prevent the use or disclosure of Confidential Information other than as permitted by this Agreement.
[bookmark: _Ref535862705]During the term of this Agreement the Receiving party may disclose Confidential Information to any of its directors, other officers, employees, agents, sub-contractors, professional advisers and, in the case of RTÉ, to those same persons of any member of the RTÉ Group and in the case of the Service Partner to those same persons of any member of the Service Partner Group (in each case a “Recipient”), to the extent that disclosure is necessary for the purposes of this Agreement.
[bookmark: _Ref397608856][bookmark: _Ref535862714]The Receiving party shall ensure that a Recipient is made aware of and complies with the Receiving party’s obligations of confidentiality under this Agreement.  The Service Partner shall ensure that the Personnel sign a confidentiality undertaking in a form agreeable to the parties.
[bookmark: _Ref397608860]The provisions of this Clause 25 do not apply to Confidential Information which:
the disclosing party can demonstrate that it is known by the disclosing party prior to this Agreement or which is or which subsequently falls in the public domain otherwise than by a breach by the disclosing party of this Agreement;
is obtained from a third party who is lawfully authorised to disclose that information;
is independently developed without reference to anything protected by this Clause 25;
is authorised for release by written consent of the Disclosing party or by an authorised representative of the Disclosing party; or
is required to be disclosed by law or by judicial or administrative process in connection with any action, suit, proceeding or claim or otherwise applicable law, provided that the party being required to make such disclosure notifies the other party as soon as possible upon becoming aware of any such requirement and, to the extent reasonably possible, consults with the other party as to the advisability of taking any legally available steps to resist or narrow such requirement.
Each party undertakes to the other that on expiry or termination of this Agreement, whichever is earlier, and at the option of the other party:
to return to the other party the Confidential Information in its possession, custody or control or in the possession, custody or control of any of its current or former directors, officers, employees, agents, sub-contractors or professional advisors, together with all copies thereof; or
to destroy by shredding or incineration all documents and other material in its possession, custody or control which bear or incorporate any part of the other party’s Confidential Information and to certify to the other party that this has been done; and
expunge all Confidential Information from any computer, word processor or similar device into which it was programmed by the party or any of its current or former directors, officers, employees, ex-employees, sub-contractors or professional advisers, or on the Service Partner’s or their behalf together with all copies thereof.
Where either party has been required to return or expunge that Confidential Information from that party’s records this shall not release that party from its obligations under this Agreement.
Each party shall use the same standard of care in dealing with the information as if it were Confidential Information of its own.
Neither party shall disclose to any person nor make any press release, announcement, communication to a third party or publicise this Agreement, or any aspect of the relationship or business governed by it in any way, without the prior written consent of the other party.
In the event of the accidental disclosure of one party’s Confidential Information by the other party, the disclosing party shall notify the other party immediately upon becoming aware of any such disclosure.
The Service Provider acknowledges that it is aware that RTÉ is a public sector body designated under the Freedom of Information Act 2014 and has certain disclosure obligations pursuant to this legislation. 
[bookmark: _Toc149303155][bookmark: _Ref418867004]	GOVERNING LAW
This Agreement shall be governed by and construed in accordance with the laws of Ireland.
[bookmark: _Toc149303156][bookmark: _Ref418867051]	JURISDICTION
Subject to the terms of this Agreement, the parties agree that the Courts of Ireland are to have exclusive jurisdiction to adjudicate any Dispute and for such purposes irrevocably submit to the jurisdiction of the Courts of Ireland.
[bookmark: _Toc149303157][bookmark: _Ref418867098]	MITIGATION OF LOSS
Without prejudice to their general legal obligations, RTÉ and the Service Partner undertake to use reasonable efforts to mitigate any loss or potential loss to them which results or may reasonably foreseeable result from the default or prospective default of the other to fulfil its obligations under this Agreement. Each party’s obligations under this Clause 28 shall operate from the time such default or prospective default is notified to it by the other party.
[bookmark: _Toc149303158][bookmark: _Ref418867145]	WAIVER
No waiver or forbearance by any party (whether express or implied, in whole or in part) in enforcing any of its rights under this Agreement shall prejudice its rights to do so in the future.  The rights and remedies provided in this Agreement are cumulative and are not exclusive of any rights or remedies provided by law.
[bookmark: _Toc149303159][bookmark: _Ref418867223]	SEVERABILITY
If any provision of this Agreement is for any reason held invalid, illegal or unenforceable by a court or administrative body of competent jurisdiction , that provision shall be severed and the remainder of the provisions of this Agreement shall continue in full force and effect as if this Agreement had been executed with the invalid provision eliminated.  In the event of an invalidity so fundamental as to prevent the accomplishment of the purpose of this Agreement, the parties shall immediately commence negotiations in good faith to remedy that invalidity, whilst achieving the purposes of this Agreement.
[bookmark: _Toc149303160][bookmark: _Ref418867270]	SURVIVAL
The following provisions of this Agreement shall survive its termination or expiry (for whatever reason) 23 (Disputes), 25 (Confidentiality), 26 (Governing Law), 27 (Jurisdiction), 28 (Mitigation of Loss) and 31 (Survival).
[bookmark: _Toc149303161][bookmark: _Ref418867316]	AMENDMENTS
No modification, amendment or variation of this Agreement shall be effective or binding on the parties unless in writing and signed by the RTÉ Head of Procurement and the Technical Director or equivalent of the Service Partner.
[bookmark: _Toc149303162][bookmark: _Ref418866363]	COUNTERPARTS
This Agreement may be executed in any number of counterparts, which shall together constitute one agreement.  A party may enter into this Agreement by signing such counterpart.
[bookmark: _Toc149303163][bookmark: _Ref418866410]	FURTHER ASSURANCE
At any time after the Commencement Date each of the parties shall, at the request of any other party, execute or procure the execution of such documents and do or procure the doing of such acts and things as the party so requiring may reasonably require for the purposes of giving to that party the full benefit of all the provisions of this Agreement.
[bookmark: _Toc149303164][bookmark: _Ref418866457][bookmark: _Ref525448251]	RIGHTS OF THIRD PARTIES
[bookmark: _Ref525447624]The Service Partner acknowledges that RTÉ has entered into this Agreement for its own benefit and for the benefit of, and as agent for, each member of the RTÉ Group. The Service Partner acknowledges that each member of the RTÉ Group obtains the benefit of the rights, acknowledgements, undertakings, warranties and indemnities granted under this Agreement and each member of the RTÉ Group may, as a party to this Agreement, enforce such terms of this Agreement directly against the Service Partner as if references to RTÉ were read as a reference to the relevant member of the RTÉ Group.  In consideration for the performance by the Service Partner of its obligations under this Agreement, each other member of the RTÉ Group will endeavour to ensure that RTÉ performs its obligations under this Agreement.  For the avoidance of doubt, this Clause does not operate to allow the RTÉ Group or any of its members to recover from the Service Partner more than the actual losses incurred by them arising from a breach by the Service Partner of this Agreement.
[bookmark: _Toc149303165][bookmark: _Ref418866504]	RELATIONSHIP BETWEEN THE PARTIES
Nothing in this Agreement shall constitute, or be deemed to constitute, a partnership between any of the parties nor, except as expressly provided, shall it constitute, or be deemed to constitute, any party the agent of another party for any purpose.
The Service Partner is an independent contractor of RTÉ.
This Agreement constitutes a contract for the provision of services by the Service Partner to RTÉ. It does not constitute a contract of service of the Service Partner or any of its Personnel.
Subject to any express provisions to the contrary in this Agreement, the Service Partner shall have no right or authority to, and shall not do, any act, enter into any contract, make any representation, give any warranty, incur any liability or assume any obligation, whether express or implied of any kind on behalf of the RTÉ Group in any way.
[bookmark: _Toc149303166][bookmark: _Ref418866566]	COSTS
Each party shall pay its own costs of, and any incidental costs incurred towards, the preparation, execution and carrying into effect of this Agreement.
[bookmark: _Toc149303167][bookmark: _Ref418866613]	ENTIRE AGREEMENT
[bookmark: _Ref535862782]Subject to Clause 38.2, this Agreement replaces all previous agreements between the Service Partner and RTÉ and is the entire agreement between the parties in relation to the Services.
[bookmark: _Ref397608938]Each party acknowledges that it has not relied on or been induced to enter into this Agreement by a representation other than those expressly set out in this Agreement and the other documents referred to in this Agreement.
A party is not liable to the other party (in statute, equity, contract or tort, or in any other way) for a representation that is not set out in this Agreement or the other documents referred to in this Agreement.
This Clause 38 does not affect a party’s liability in respect of a fraudulent misrepresentation or such party’s own wilful default.
[bookmark: _Toc149303168]	DATA PROTECTION
39.1	Terms and expressions used in this Clause 39 have the same meaning as in the Data Protection Act 2018 General Data Protection Regulation (Regulation (EU) 2016/679). 
39.2	The Supplier acknowledges and agrees that RTÉ is the data controller and the Service Partner is the data processor in respect of all personal data processed by the Service Partner on behalf of RTÉ in providing the Services and Chargeable Items in accordance with the Data Processing Schedule at Schedule 83. 
Information on data subject rights is available at RTÉ Data Protection Individual Rights Guide (https://hub.rtegroup.ie/resources/rte-data-protection-individual-rights-guide/). 
39.3 	RTÉ processes personal data of the Supplier and/or Supplier Personnel as reasonably required by RTÉ for the purposes of:
39.3.1	exercising its rights and fulfilling its obligations under this Agreement; or 
39.3.2	performing its statutory functions under the Broadcasting Act 2009 and such other legislation that is applicable to RTÉ.


[bookmark: _Toc149303169][bookmark: _Ref418866691]
[bookmark: _Toc149303170]SERVICES




[bookmark: _Toc149303171][bookmark: _Ref418867143]
[bookmark: _Toc149303172]SERVICE LEVELS



LEVEL 1-xxxxxxxxxxxxxxxxxxxxxxxx:



[bookmark: _Toc149303173][bookmark: _Ref418866547]
[bookmark: _Toc149303174]PRICING
[bookmark: _Toc149303175]PART A
The following are the Charges payable by RTÉ to the Service Partner in respect of the Services in Schedule 2


[bookmark: _Toc149303176]PART B
The following Charges are payable by RTÉ to the Service Partner in respect of the Services listed below that may be added to or removed from those listed in Schedule 2. All these costs are to include any licences or transport costs.  


[bookmark: _Toc149303177]PART C
Any additional or special services or requirements which may be requested by RTÉ and are not listed in Schedule 3 Part B will be quoted on an Event basis only.  The price sourced for these services will be the best and competitive cost rate for RTÉ and must be approved by RTÉ prior to service.



[bookmark: _Toc149303178]PART D
1. The cost for Chargeable Items shall be invoiced to and payable by RTÉ on the basis of the actual out of pocket costs reasonably incurred by the Service Partner in providing the Chargeable Items.  The Service Partner shall use reasonable endeavours to reduce the cost for the Chargeable Items to the degree possible.
All the charges (including for the avoidance of doubt the Charges and the cost for the Chargeable Items) set out in this Schedule 3 are exclusive of all applicable Value Added Tax.


[bookmark: _Toc149303179][bookmark: _Ref418867266]

[bookmark: _Toc149303180][bookmark: _Ref418866469]
[bookmark: _Toc149303181]RTÉ HEALTH AND SAFETY CODE 



















































[bookmark: _Toc149303182][bookmark: _Ref418866921]
[bookmark: _Toc149303183]KEY PERSONNEL


[bookmark: _Toc149303184][bookmark: _Ref418866984]
[bookmark: _Toc149303185]LIST OF SUB-CONTRACTORS
	Sub-Contractor
	Sub-Contracted Service
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[bookmark: _Toc53410437]

  
DATA PROCESSING SCHEDULE
1 [bookmark: _Toc532805362]From the Commencement Date, this Data Processing Annex (the “Annex) applies to and governs the Services and Chargeable Items provided by the Service Partner (the “Data Processor”) on behalf of RTÉ (the “Data Controller”) which involve the processing of Personal Data as described in Appendix 1 (the “Data Services”). The purpose of this Annex is to deal with the effects of the Data Protection Law on the processing of Personal Data by the Data Processor on behalf of the Data Controller, and to ensure compliance with the Data Protection Law and to address related matters only.

2 [bookmark: _Toc532805363]DEFINITIONS

[bookmark: _Toc532805364]2.1	Definitions for the purposes of this Schedule are set out in Appendix 2 hereto. 

[bookmark: _Toc532805365]2.2	Headings contained in this Annex are for reference purposes only and shall not be incorporated into this Schedule and shall not be deemed to be any indication of the meaning of the clauses or sub-clauses to which they relate.

3 [bookmark: _Toc532805366]CONDITIONS OF PROCESSING

[bookmark: _Toc532805367]3.1	At all times, the Data Processor agrees to process all and any Personal Data collected in connection with this Agreement and the Data Services in accordance with this Agreement, Data Protection Law, and otherwise in accordance with such written instructions as may be provided by the Data Controller to the Data Processor from time to time.

[bookmark: _Toc532805368]3.2	The Data Processor shall ensure that no processing of Personal Data takes place outside of the European Economic Area without the prior written consent of the Data Controller, unless a transfer is required to fulfil a specific requirement under EU or Member State law (subject to the Data Controller receiving prior notice of any such requirement). Any transfer outside the European Economic Area to a country that is not deemed by the European Commission to have an adequate level of data protection shall be subject to the execution of an appropriate data transfer mechanism pursuant to Article 46 GDPR, and to Data Processor in all cases ensuring that such transferred Personal Data is subject to essentially equivalent protection as that provided by Data Protection Law. In the case of processing of Personal Data taking place outside of Ireland, the Data Processor shall comply with all applicable data protection laws and regulations.

4 [bookmark: _Toc532805369]DATA PROCESSOR’S OBLIGATIONS

[bookmark: _Toc532805370]4.1	In respect of the Processing of Personal Data by the Data Processor, or Data Processor Personnel, under or in connection with this Agreement or the Data Services, the Data Processor warrants that it shall, and shall procure that the Data Processor Personnel shall, at its own cost:

(a) [bookmark: _Toc532805371]only Process the Personal Data on behalf of the Data Controller in accordance with, and for the purposes set out in this Agreement, for the purposes of the Data Services, or otherwise in accordance with any written instructions received from the Data Controller from time to time. Under no circumstances shall the Data Processor use or process Personal Data for any purpose without the prior written agreement or instructions of the Data Controller;

(b) Immediately inform the Data Controller if, in the Data Processor’s opinion, instructions given by the Data Controller infringe the GDPR or applicable EU or Member State data protection provisions;

(c) promptly provide all information necessary to evidence the Data Processor’s compliance with Data Protection Law as may be requested by the Data Controller from time to time, including information on the functioning of the Data Processor’s systems, Security Measures, data retention, the location(s) of data, data transfers, data access, data recipients, and sub-processors engaged; 

(d) [bookmark: _Toc532805372]permit the Data Controller, or the Data Controller's nominees at any time and from time to time inspect the premises, systems, equipment, and other materials and facilities of the Data Processor (or any sub-processors) for the purposes of monitoring compliance with Data Protection Law. Such inspection shall not relieve the Data Processor of any of its obligations under this Agreement or this Annex.

[bookmark: _Toc532805374](i)	not otherwise modify, amend or alter the contents of the Personal Data or disclose or permit the disclosure of any of the Personal Data to any third party unless specifically authorised to do so in writing by the Data Controller;

(ii)	Promptly comply with any request from the Data Controller to amend, transfer or delete any Personal Data;

(e) implement and keep under review appropriate technical and organisational measures (including Security Measures) to:

(i)	protect the Personal Data against unauthorised or unlawful Processing and against accidental or unlawful loss, destruction, damage, alteration, or disclosure,

(ii)	comply with Data Protection Law, and

(ii)	ensure the protection of the rights of the Data Subject, in particular the rights contained in Articles 12 to 22 of the GDPR;

And obtain the Data Controller’s approval before making any changes to the Security Measures;

(f) [bookmark: _Toc532805375]Process the Personal Data in accordance with Data Protection Law (as applicable) and not permit anything to be done which might cause the Data Controller in any way to be in breach of Data Protection Law;

(g) [bookmark: _Toc532805377]cease Processing the Personal Data upon the termination or expiry of this Agreement or, if sooner, the Services to which they relate and as soon as possible thereafter, at the Data Controller’s option, either return, or securely delete from its systems, the Personal Data and any copies of it or of the information it contains, and provide written confirmation of same, unless EU or Member State law requires the further storage of Personal Data, in which case the Data Processor must inform the Data Controller of that requirement as soon as possible.


[bookmark: _Toc532805378]4.2	The Data Processor shall notify the Data Controller as soon as reasonably practicable and in any event within twenty-four (24) hours of:

[bookmark: _Toc532805379](a)	receiving any legally binding request for disclosure of Personal Data by a law enforcement regulatory body or other competent authority unless prohibited by law from doing so. The Data Processor will reject any such request which is non-legally binding;

(i) [bookmark: _Toc532805380]receiving any correspondence, notice or other communication whether orally or in writing, relating to the Personal Data; or

(ii) becoming aware of a breach of this Annex.

[bookmark: _Toc532805381]4.3	Where a Data Subject exercises his or her right under Data Protection Law in respect of Personal Data Processed by the Data Processor on behalf of the Data Controller or where the Data Controller is required to deal or comply with any assessment, enquiry, notice or investigation by the Data Protection Commission, then the Data Processor will co-operate as requested by the Data Controller to enable the Data Controller to comply with all obligations of the Data Controller which arise as a result of the exercise of such rights or as a result of such assessment, enquiry, notice or investigation.

[bookmark: _Toc532805382]4.4	Without prejudice to the other provisions of this clause 4‎, if the Data Processor or any member of the Data Processor Personnel becomes aware of any Data Breach, or has commenced an investigation to assess whether there has been a Data Breach (an “Investigation”), then the Data Processor shall promptly (but in any event within twenty-four (24) hours of, the earlier of (i) discovery of a Data Breach; or (ii) commencement of an Investigation) notify the Data Controller by both telephone and by email, providing at least: (a) a description of the nature of the Data Breach (including, where possible, the categories and approximate number of data subjects and data records concerned); (b) the details of a contact point where more information containing the Data Breach can be obtained; and (c) its likely consequences and the measures taken or proposed to be taken to address the Data Breach, including to mitigate its possible adverse effects. The Data Processor shall, provide the Data Controller with all resources, assistance and cooperation as are required by the Data Controller for the Data Controller to notify the relevant supervisory authority of a Data Breach and for the Data Controller to provide such reports or information as may be requested by it in relation to such Data Breach and/or for the Data Controller to notify the relevant Data Subjects of such Data Breach, as applicable.

[bookmark: _Toc532805384]4.5	For the purposes of clause 4.5, the relevant contact details of the Data Controller are as follows:

[bookmark: _Toc532805385](a)	Email: dpo@rte.ie

[bookmark: _Toc532805386](b)	Telephone: +35312083909 

[bookmark: _Toc532805387]4.6	The Data Processor shall assist the Data Controller in ensuring compliance with its obligations under Articles 32 to 36 of the GDPR, which shall include promptly providing information in respect of any data protection impact assessment which the Data Controller conducts.


5 [bookmark: _Toc532805388]SUB-CONTRACTING

[bookmark: _Toc532805389]5.1	The Data Processor shall not sub-contract to any third party any of its obligations to Process Personal Data on behalf of the Data Controller unless all of the following provisions of this clause have first been complied with:-

(a)	the Data Processor performs due diligence to ensure that the sub-processor has in place appropriate security measures which are commensurate with those adopted by the Data Processor;
 

(b)	the Data Processor and the sub-Processor enter into a written agreement which imposes the same obligations on the sub-Processor as are imposed on the Data Processor under this Annex; and

(c)	the Data Processor has obtained the prior written consent of the Data Controller.

[bookmark: _Toc532805392]5.2	In any event, the Data Processor shall be liable for the acts and omissions of its agents, Personnel and sub-Processors as if they were its own acts and omissions.

6 [bookmark: _Toc532805393]CONFIDENTIALITY

[bookmark: _Toc532805394]6.1	The Data Controller undertakes to keep confidential any confidential information of the Data Processor of which the Data Controller may become aware when carrying out the inspections under the provisions of clause 4.1(b) above. 

[bookmark: _Toc532805395]6.2	The Data Processor shall treat all Personal Data proposed on behalf of the Data Controller as the confidential information of the Data Controller.

[bookmark: _Toc532805396]6.3	The Data Processor shall ensure that all Data Processor Personnel engaged in the provision of the Data Services under this Agreement have entered into a confidentiality agreement or non-disclosure agreement with the Data Processor and shall further ensure that such Data Processor Personnel are made aware of and observe the Data Processor’s obligations under this Agreement (including those set out in this Annex) with regard to the security and protection of Personal Data.

[bookmark: _Toc532805397]6.4	The Data Processor shall ensure that only authorised individuals have access to the Personal Data and that a record of such individuals be maintained by the Data Processor.

7 [bookmark: _Toc532805398]TERMINATION

[bookmark: _Toc532805399]7.1	This Annex shall remain in force for the duration of the Data Services being provided by the Data processor on behalf of the Data Controller. 

[bookmark: _Toc532805400]7.2	Upon termination of this Agreement the terms of clause 6 (Confidentiality) shall survive indefinitely.

8 [bookmark: _Toc532805405]AMENDMENTS

8.1	In the event that Data Protection Law is amended or replaced by subsequent legislation or regulations or in the event that case law or findings of the Data Protection Commission pursuant to Data Protection Law and/or regulations enacted under it require amendments to the Agreement in the reasonable opinion of the Data Controller, then the Data Processor will agree in good faith to such amendments to the Agreement and will enter into an agreement or deed (as appropriate) of variation to effect such amendments.
 

DATA PROCESSING AGREEMENT - APPENDIX 1

1.	SCOPE AND PURPOSE
1.1	From the Effective Date, this Data Processing Agreement (the “Agreement”) applies to and governs the services provided by [Processor Name] (the “Data Processor”) on behalf of RTÉ (the “Data Controller”) which involve the Processing of Personal Data, as described in Appendix 1 (the “Services”) and as further described in the Principal Agreement, ensuring full compliance with Data Protection Law, including GDPR Articles 5, 25, 28, 30, 32–36, and 44–49.
1.2	This Agreement covers all Processing activities described in Appendix 1 and any additional documented instructions issued by RTÉ.
1.3	The purpose of this Agreement is to enable the Parties to comply with their respective obligations under Data Protection Law, including the requirement to have a written contract in place between a Controller and Processor pursuant to Article 28 of the GDPR.
1.4	In the event of any conflict between this Agreement and the Principal Agreement, this Agreement shall prevail to the extent that the conflict relates to the Processing of Personal Data.
2.	DEFINITIONS
2.1	Definitions for the purposes of this Agreement are set out in Appendix 2.
2.2	Headings contained in this Agreement are for reference purposes only and shall not be incorporated into this Agreement and shall not be deemed to be any indication of the meaning of the clauses or sub-clauses to which they relate.
3.	CONDITIONS OF PROCESSING
3.1	At all times, the Data Processor agrees to Process all and any Personal Data collected in connection with this Agreement and/or the Services in accordance with the provisions of this Agreement, Data Protection Law, and otherwise in accordance with such documented instructions as may be provided by the Data Controller to the Data Processor from time to time.
3.2	The Data Processor shall ensure that no Processing of Personal Data takes place outside of the European Economic Area without the prior written consent of the Data Controller, unless a transfer is required to fulfil a specific requirement under EU or Member State law (subject to the Data Controller receiving prior notice of any such requirement).
3.3	Any transfer of Personal Data outside the European Economic Area shall comply with the requirements of Clause 6 (Transfers of Data Outside the EEA) of this Agreement.
4.	DATA PROCESSOR’S OBLIGATIONS
Instructions and Processing Limitations
4.1	The Data Processor warrants that it shall, and shall procure that the Data Processor Personnel shall, at its own cost, only Process the Personal Data on behalf of the Data Controller in accordance with, and for the purposes set out in, this Agreement, for the purposes of the Services, or otherwise in accordance with any documented instructions received from the Data Controller from time to time. Under no circumstances shall the Data Processor Process Personal Data for any purpose without the prior documented instructions of the Data Controller.
4.2	Without limiting the generality of Clause 4.1, the Data Processor shall not, and shall procure that its Personnel and sub-processors shall not:
(d) use Personal Data Processed on behalf of RTÉ for the Data Processor’s own purposes, including but not limited to product development, product improvement, analytics, benchmarking, machine learning or artificial intelligence model training, advertising, or any form of profiling;
(d) combine Personal Data Processed on behalf of RTÉ with personal data from any other source, including data processed on behalf of other clients of the Data Processor, except where expressly instructed to do so in writing by RTÉ;
(d) sell, rent, lease, or otherwise make available Personal Data Processed on behalf of RTÉ to any third party, except as required for the performance of the Services and in accordance with this Agreement; or
(d) make any copies of or reproduce Personal Data except to the extent reasonably necessary for the performance of the Services, for back-up, disaster recovery, or archival purposes, or as otherwise required by applicable law.
4.3	The Data Processor shall immediately inform the Data Controller if, in the Data Processor’s opinion, any instruction given by the Data Controller infringes the GDPR or applicable EU or Member State data protection provisions.
Data Subject Rights
4.4	Where a Data Subject exercises his or her rights under Data Protection Law in respect of Personal Data Processed by the Data Processor on behalf of the Data Controller, or where the Data Controller is required to deal or comply with any assessment, enquiry, notice, or investigation by the Data Protection Commission or another supervisory authority, the Data Processor shall:
(d) notify the Data Controller without undue delay, and in any event within two (2) Business Days, of receiving any request or communication from a Data Subject relating to the Processing of Personal Data;
(d) not respond to any Data Subject request except on the documented instructions of the Data Controller, unless required by applicable law to do so (in which case the Data Processor shall inform the Data Controller of that legal requirement before responding, unless prohibited by law from doing so);
(d) provide the Data Controller with full cooperation and assistance, including providing relevant information within five (5) Business Days of the Data Controller’s request, to enable the Data Controller to respond to the Data Subject’s request within the timeframes required by Data Protection Law; and
(d) cooperate as requested by the Data Controller to enable the Data Controller to comply with all obligations arising from any assessment, enquiry, notice, or investigation by the Data Protection Commission or another supervisory authority.
Data Breach Notification
4.5	If the Data Processor or any Data Processor Personnel becomes aware of any Data Breach, or has commenced an investigation to assess whether there has been a Data Breach (an “Investigation”), the Data Processor shall:
(a) notify the Data Controller by telephone and by email without undue delay and in any event within twenty-four (24) hours of the earlier of (i) discovery of a Data Breach; or (ii) commencement of an Investigation, providing at least:
(iv) a description of the nature of the Data Breach (including, where possible, the categories and approximate number of Data Subjects and Personal Data records concerned);
(iv) the name and contact details of the Data Processor’s contact point from whom further information can be obtained;
(iv) a description of the likely consequences of the Data Breach; and
(iv) a description of the measures taken or proposed to be taken to address the Data Breach, including measures to mitigate its possible adverse effects;
(e) provide the Data Controller with ongoing updates as further information becomes available, including any revised assessment of the scope, impact, or cause of the Data Breach;
(e) provide the Data Controller with all resources, assistance, and cooperation as are required for the Data Controller to: (i) notify the Data Protection Commission of the Data Breach pursuant to Article 33 GDPR; (ii) provide such reports or information as may be requested by the Data Protection Commission; and (iii) notify the relevant Data Subjects pursuant to Article 34 GDPR, as applicable;
(e) take immediate steps to contain the Data Breach and to minimise any ongoing risk to Data Subjects;
(e) preserve all evidence relating to the Data Breach and provide the Data Controller with a written root cause analysis and remediation report within thirty (30) days of the Data Breach; and
(e) not issue any notification or public statement regarding the Data Breach without the prior written approval of the Data Controller, unless required by applicable law.
4.5.2	For the purposes of Clause 4.5, the relevant contact details of the Data Controller are: Email: dpo@rte.ie | Telephone: +353 1 208 3909
Security Measures
4.6	The Data Processor shall implement and maintain appropriate technical and organisational measures to ensure a level of security appropriate to the risk, taking into account the state of the art, the costs of implementation, and the nature, scope, context, and purposes of Processing, as well as the risk of varying likelihood and severity for the rights and freedoms of Data Subjects, as required by Article 32 GDPR. These measures shall include, as appropriate:
(e) the pseudonymisation and encryption of Personal Data, both at rest and in transit;
(e) the ability to ensure the ongoing confidentiality, integrity, availability, and resilience of Processing systems and services;
(e) the ability to restore the availability and access to Personal Data in a timely manner in the event of a physical or technical incident;
(e) a process for regularly testing, assessing, and evaluating the effectiveness of technical and organisational measures for ensuring the security of the Processing; and
(e) such additional measures as are specified in Appendix 3 to this Agreement.
4.7	The Data Processor shall not make any material changes to the Security Measures without the prior written approval of the Data Controller. The Data Processor shall notify the Data Controller promptly of any planned material changes and provide sufficient detail to enable the Data Controller to assess the impact on the protection of Personal Data.
4.8	The Data Processor shall ensure that the Personal Data is protected against unauthorised or unlawful Processing and against accidental or unlawful loss, destruction, damage, alteration, or disclosure. The Data Processor shall not otherwise modify, amend, or alter the contents of the Personal Data or disclose or permit the disclosure of any of the Personal Data to any third party unless specifically authorised to do so in writing by the Data Controller.
Audit, Accountability, and Compliance
4.9	The Data Processor shall:
(d) promptly provide all information necessary to demonstrate the Data Processor’s compliance with this Agreement and with Data Protection Law, as may be requested by the Data Controller from time to time, including information on the functioning of the Data Processor’s systems, Security Measures, data retention, the location(s) of data, data transfers, data access, data recipients, and sub-processors engaged;
(d) permit the Data Controller, or the Data Controller’s nominees, at any time and from time to time on reasonable notice, to inspect the premises, systems, equipment, and other materials and facilities of the Data Processor (or any sub-processors) for the purposes of auditing compliance with this Agreement and with Data Protection Law. Such inspection shall not relieve the Data Processor of any of its obligations under this Agreement;
(d) cooperate fully with any audit conducted by the Data Controller or its nominees, including providing access to relevant personnel, documentation, and systems; and
(d) where the Data Processor engages an independent third-party auditor to conduct a data protection or security audit (e.g. SOC 2 Type II, ISO 27001 certification audit), make the results of such audit available to the Data Controller upon request, subject to reasonable confidentiality protections.
4.10	The Data Processor shall, on an annual basis (or more frequently if requested by the Data Controller), provide to the Data Controller a written certification confirming that the Data Processor is in compliance with its obligations under this Agreement and Data Protection Law, signed by an authorised officer of the Data Processor. Such certification shall include confirmation of:
(d) continued compliance with the Security Measures described in Appendix 3;
(d) the current list of sub-processors and confirmation that all sub-processor agreements remain in force;
(d) that no Data Breaches have occurred since the last certification (or, if any have occurred, a summary of the breach and remediation); and
(d) that all Data Processor Personnel with access to Personal Data have received appropriate data protection training.
4.11	The Data Processor shall maintain a record of all categories of Processing activities carried out on behalf of the Data Controller in accordance with Article 30(2) GDPR, and shall make such records available to the Data Controller and to the Data Protection Commission on request.
4.12	Where the Data Processor has appointed a Data Protection Officer pursuant to Article 37 GDPR, the Data Processor shall provide the Data Controller with the DPO’s contact details. Where the Data Processor has not appointed a DPO, it shall designate a named contact point for data protection matters and provide the Data Controller with that person’s contact details. The Data Processor shall notify the Data Controller of any change in its DPO or designated data protection contact within fourteen (14) days.
DPIA Assistance
4.13	The Data Processor shall assist the Data Controller in ensuring compliance with its obligations under Articles 32 to 36 of the GDPR. This shall include promptly providing information in respect of any data protection impact assessment which the Data Controller conducts or is required to conduct under Article 35 GDPR, and providing assistance where the Data Controller is required to undertake prior consultation with the Data Protection Commission under Article 36 GDPR. Such assistance shall be provided at the Data Processor’s own cost.
Notification Obligations
4.14	The Data Processor shall notify the Data Controller without undue delay and in any event within twenty-four (24) hours of:
(e) receiving any legally binding request for disclosure of Personal Data by a law enforcement, regulatory body, or other competent authority, unless prohibited by law from doing so. The Data Processor shall reject any such request which is not legally binding;
(e) receiving any correspondence, notice, complaint, or other communication from a Data Subject, the Data Protection Commission, or any other supervisory authority relating to the Processing of Personal Data;
(e) becoming aware of any breach or suspected breach of this Agreement;
(e) becoming aware of any circumstance which may require the Data Controller to amend its privacy notice or other transparency information; or
(e) any material change in the Data Processor’s ownership, corporate structure, or financial viability that could affect its ability to perform its obligations under this Agreement.
5.	SUB-PROCESSING
5.1	The Data Processor shall not engage any sub-processor to carry out Processing activities on behalf of the Data Controller without the prior written authorisation of the Data Controller. [Select Option A or Option B below per procurement].
Option A: Specific Prior Authorisation
5.1A	The Data Processor shall not engage any sub-processor without the specific prior written authorisation of the Data Controller. The Data Controller authorises the Data Processor to engage the sub-processors listed in Appendix 4 for the Processing activities described in Appendix 1. Any change to or addition of a sub-processor shall require a further specific written authorisation from the Data Controller.
Option B: General Written Authorisation
5.1B	The Data Controller provides a general written authorisation to the Data Processor to engage sub-processors for the Processing activities described in Appendix 1, subject to the following conditions:
(c) The Data Processor shall provide the Data Controller with notice of any intended addition or replacement of a sub-processor at least thirty (30) days before the engagement of the new sub-processor, together with sufficient information about the proposed sub-processor to enable the Data Controller to assess the data protection implications (including the sub-processor’s name, location, the Processing to be performed, and the data protection safeguards in place).
(c) The Data Controller shall have the right to object to the engagement of a new sub-processor on reasonable data protection grounds. Any objection must be communicated to the Data Processor in writing within fourteen (14) days of receipt of the notice.
(c) If the Data Controller objects, the Parties shall discuss the objection in good faith with a view to achieving a commercially reasonable resolution that addresses the Data Controller’s data protection concerns. If no resolution is reached within thirty (30) days of the objection, the Data Controller shall be entitled to terminate this Agreement (and, to the extent relevant, the Principal Agreement) on thirty (30) days’ written notice without penalty.
5.2	Where a sub-processor is engaged, the Data Processor shall:
(d) perform due diligence to ensure that the sub-processor has in place appropriate technical and organisational security measures which are commensurate with those set out in Appendix 3;
(d) enter into a written agreement with the sub-processor which imposes data protection obligations no less protective than those imposed on the Data Processor under this Agreement, as required by Article 28(4) GDPR;
(d) where the sub-processor is located outside the European Economic Area, ensure that an appropriate data transfer mechanism is in place in compliance with Clause 6 of this Agreement; and
(d) remain fully liable to the Data Controller for the acts and omissions of any sub-processor as if they were the Data Processor’s own acts and omissions.
5.3	At the Data Controller’s request, the Data Processor shall provide a copy of any sub-processor agreement and any subsequent amendments. To the extent necessary to protect business secrets or other confidential information, the Data Processor may redact commercial terms prior to sharing the copy, provided that the data protection obligations and security measures shall not be redacted.
5.4	The Data Processor shall maintain and make available to the Data Controller a current and complete list of all sub-processors engaged to Process Personal Data on behalf of the Data Controller, as set out in Appendix 4, and shall update it as changes occur.
6.	TRANSFERS OF DATA OUTSIDE THE EEA
[Note: Delete this Clause and Appendix 5 entirely if no transfers of Personal Data outside the EEA are envisaged.]
6.1	No transfer of Personal Data to a country or territory outside the European Economic Area, or to an international organisation, shall take place unless one or more of the following conditions is satisfied:
(c) the European Commission has adopted an adequacy decision for the recipient country or territory pursuant to Article 45 GDPR, and the adequacy decision remains in force and covers the relevant type of transfer;
(c) appropriate safeguards have been provided in accordance with Article 46 GDPR, including but not limited to the execution of Standard Contractual Clauses adopted by the European Commission (Commission Implementing Decision (EU) 2021/914 of 4 June 2021), and a Transfer Impact Assessment has been completed to the satisfaction of the Data Controller; or
(c) a derogation under Article 49 GDPR applies, but only in exceptional circumstances and with the prior written agreement of the Data Controller.
6.2	Where Standard Contractual Clauses are required, the appropriate module shall be selected:
(c) Module 2 (Controller to Processor): where RTÉ transfers Personal Data directly to a Processor outside the EEA;
(c) Module 3 (Processor to Sub-Processor): where the Data Processor transfers Personal Data to a sub-processor outside the EEA; or
(c) Module 1 (Controller to Controller): where the transfer is between independent controllers.
6.3	The Standard Contractual Clauses, duly completed and executed, shall be set out in Appendix 5 to this Agreement.
6.4	In the event of any conflict between Clauses 1 to 5 of this Agreement and the Standard Contractual Clauses in Appendix 5, the Standard Contractual Clauses shall prevail to the extent necessary to resolve the conflict.
6.5	The Data Processor shall implement any further technical or organisational measures that the Data Controller reasonably requires from time to time to ensure that Personal Data transferred to the Data Processor or its sub-processors is subject to an essentially equivalent level of protection as that provided under Data Protection Law.
6.6	The Data Processor shall promptly notify the Data Controller if it has reason to believe that applicable laws in the country of import prevent it from fulfilling its obligations under the Standard Contractual Clauses, including where those laws require disclosure of Personal Data to public authorities in a manner that is incompatible with the protections provided under Data Protection Law.
7.	CONFIDENTIALITY
7.1	Without prejudice to any existing contractual arrangements between the Parties, the Data Controller undertakes to keep confidential any confidential information of the Data Processor of which the Data Controller may become aware when carrying out audits or inspections under Clause 4.9.
7.2	The Data Processor shall treat all Personal Data Processed on behalf of the Data Controller as the confidential information of the Data Controller.
7.3	The Data Processor shall ensure that all Data Processor Personnel authorised to Process Personal Data have committed themselves to confidentiality or are under an appropriate statutory obligation of confidentiality, as required by Article 28(3)(b) GDPR.
7.4	The Data Processor shall ensure that access to Personal Data is limited to those Data Processor Personnel who require access for the performance of the Services, and shall maintain a record of such authorised individuals.
7.5	The Data Processor shall ensure that all Data Processor Personnel with access to Personal Data have received appropriate training on data protection and the requirements of this Agreement.
8.	AMENDMENTS
8.1	In the event that Data Protection Law is amended or replaced by subsequent legislation or regulations, or in the event that case law or findings of the Data Protection Commission require amendments to this Agreement in the reasonable opinion of the Data Controller, the Data Processor shall agree in good faith to such amendments and shall enter into an agreement or deed of variation to effect such amendments.
8.2	No variation of this Agreement shall be effective unless it is in writing and signed by the Parties (or their authorised representatives).
9.	INDEMNITY AND LIABILITY
9.1	The Data Processor shall indemnify and keep indemnified the Data Controller against any costs, claims, damages, and expenses (including reasonable legal fees) arising from any claims or actions taken by a Data Subject, any not-for-profit body, organisation, or association within the meaning of Article 80 of the GDPR, the Data Protection Commission, any other competent data protection regulator, and/or any third party, due to a failure by the Data Processor to comply with Data Protection Law or the provisions of this Agreement.
9.2	For the avoidance of doubt, the indemnity in Clause 9.1 shall not be subject to the limitation of liability provisions in the Principal Agreement.
9.3	To the maximum extent permitted by law, the Data Controller shall under no circumstances be liable to the Data Processor for any damages, losses, or expenses (including legal expenses) in connection with any claim, action, or proceedings taken in connection with this Agreement.
9.4	Nothing in this Agreement limits or excludes either Party’s liability for matters which cannot be limited or excluded by law, including liability to Data Subjects under Article 82 GDPR.
10.	INSURANCE
10.1	The Data Processor shall maintain professional indemnity insurance, including cyber liability cover, in an amount not less than [€[amount]] for the duration of this Agreement and for a period of [six (6) years] following its termination or expiry. Evidence of such insurance shall be provided to the Data Controller upon request.
11.	TERMINATION
11.1	This Agreement shall commence on the Effective Date and remain in force for the duration of the Services being provided by the Data Processor on behalf of the Data Controller, and such additional period as is required for the Data Processor to return or delete all Personal Data in accordance with Clause 12 (the “Term”).
11.2	The Data Controller shall be entitled to terminate this Agreement immediately by written notice to the Data Processor in the event that:
(h) the Data Processor is in material breach of its obligations under this Agreement and, where such breach is capable of remedy, fails to remedy it within fourteen (14) days of receiving written notice specifying the breach;
(h) the Data Processor is in breach of Data Protection Law;
(h) the Data Processor fails to comply with a binding decision of the Data Protection Commission or a court of competent jurisdiction relating to its obligations under this Agreement or Data Protection Law;
(h) the Data Processor has a receiver, examiner, liquidator, or similar officer appointed over it or any part of its undertaking or assets;
(h) any corporate action, legal proceedings, or other step is taken to implement a suspension of payments, a moratorium of any indebtedness, or if the Data Processor passes a resolution for winding-up (other than for a bona fide scheme of solvent amalgamation or reconstruction);
(h) a court of competent jurisdiction makes an order for the winding-up or dissolution of the Data Processor;
(h) the Data Processor enters into a voluntary arrangement with its creditors or ceases or threatens to cease to carry on business; or
(h) the Data Processor undergoes a change of ownership or control that, in the reasonable opinion of the Data Controller, may adversely affect the protection of Personal Data.
11.3	The Data Controller may also terminate this Agreement for convenience on thirty (30) days’ written notice to the Data Processor.
12.	CONSEQUENCES OF TERMINATION
12.1	On termination or expiry of this Agreement or, if sooner, the Services to which it relates, the Data Processor shall immediately cease Processing the Personal Data and shall, at the Data Controller’s option:
(b) return all Personal Data to the Data Controller in a structured, commonly used, and machine-readable format; or
(b) securely delete from its systems all Personal Data and all copies of it or of the information it contains, using methods that render the data irrecoverable.
12.2	The Data Processor shall provide written certification to the Data Controller, signed by an authorised officer, confirming that Clause 12.1 has been complied with in full, within thirty (30) days of the Data Controller’s instruction.
12.3	For the avoidance of doubt, any agreements between the Data Processor and any sub-processors relating to the Processing of Personal Data on behalf of the Data Controller shall also cease on the termination or expiry of this Agreement, and the Data Processor shall ensure that all sub-processors comply with Clause 12.1.
12.4	Clause 12.1 shall not apply to the extent the Data Processor is required by EU or Member State law to retain copies of the Personal Data. In such circumstances, the Data Processor shall inform the Data Controller of the legal requirement, specify the data to be retained and the expected retention period, and continue to apply the protections of this Agreement to the retained data for as long as it is held.
12.5	The following provisions shall survive termination or expiry of this Agreement: Clause 4.5 (Data Breach Notification), Clause 7 (Confidentiality), Clause 9 (Indemnity and Liability), and Clause 12 (Consequences of Termination).
13.	COUNTERPARTS
13.1	This Agreement may be executed in any number of counterparts, all of which, when taken together, shall constitute one and the same agreement. The Parties each consent to the execution of this Agreement by way of electronic signature. A copy of the executed version retained in electronic form shall constitute an original.
14.	LAW AND JURISDICTION
14.1	This Agreement is governed by, and shall be construed in accordance with, the laws of Ireland. The courts of Ireland shall have exclusive jurisdiction to hear and decide any suit, action, or proceedings, and to settle any disputes, which may arise out of or in connection with this Agreement.
 
APPENDIX 1: DETAILS OF PROCESSING
 
	Subject matter of Processing
	[Describe the subject matter in the context of the Services]

	Duration of Processing
	[Duration of the Principal Agreement, or specify if different]

	Nature of Processing
	[e.g. collection, recording, organisation, structuring, storage, adaptation, retrieval, consultation, use, disclosure by transmission, dissemination, alignment, combination, restriction, erasure, destruction]

	Purpose of Processing
	[Describe the purposes for which Personal Data will be Processed]

	Categories of Personal Data
	[e.g. name, email address, IP address, device identifiers, usage/behavioural data, financial data, employment data, health data]

	Special Categories of Data (if any)
	[Specify, or state ‘None’. If special categories are processed, specify the Article 9(2) condition relied upon]

	Categories of Data Subjects
	[e.g. employees, website users, app users, newsletter subscribers, children, programme participants, licence holders]

	Approved international transfers
	[Specify country, recipient, and transfer mechanism, or state ‘None — all Processing within EEA’]

	Retention period
	[Specify the retention period or the criteria used to determine it]

	Data Controller contact
	Data Protection Officer, RTÉ | dpo@rte.ie | +353 1 208 3909

	Data Processor contact
	[Vendor DPO or designated contact — to be completed by Processor]



DATA PROCESSING AGREEMENT - APPENDIX 2
In this Annex, the following expressions bear the following meanings unless the context otherwise requires:
“Data Breach”, “Controller,” “Processor,” “Data Subject”, “Personal Data”, and “Processing” each have the same meaning as in the GDPR; “Processed” and “Process” shall be construed in accordance with the definition of “Processing”.
“Data Protection Commission” means the office of the Irish Data Protection Commission or its authorised representative. 
“Data Protection Law” means: 
1. the Data Protection Acts 1988 to 2018; 
2. the General Data Protection Regulation (Regulation (EU) 2016/679) (“GDPR”); 
3. the EU ePrivacy Directive 2002/58/EC (as amended); 
4. the Irish ePrivacy Regulations (SI 336/2011) (as amended); and 
5. any relevant transposition of, or successor or replacement to, those laws (including, when they come into force, and the successor to the ePrivacy Directive).
“Data Subject” has the same meaning as in the Data Protection Law.
“Personal Data” has the same meaning as in the Data Protection Law.
“Personnel” means the employees, officers, agents and/or contractors (including any sub-contractors) of the Data Processor. 
“Security Measures” means, taking into account the state of the art, the costs of implementation and the nature, scope, context and purposes of Processing as well as the risk of varying likelihood and severity for the rights and freedoms of Data Subjects, technical and organisational measures to ensure a level of security appropriate to the risk including, where relevant:
1. The pseudonymisation and encryption of Personal Data;
2. The ability to ensure the ongoing confidentiality, integrity, availability and resilience of Processing systems and services;
3. The ability to restore the availability and access to Personal Data in a timely manner in the event of a physical or technical incident; and
4. A process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the Processing.








AS WITNESS this Agreement has been signed on behalf of the parties the day and year first before written.
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SIGNED for and on behalf of
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