UNIVERSITY OF LIMERICK
TERMS AND CONDITIONS OF PURCHASE
EQUIPMENT

1. INTERPRETATION

Definitions: In these Conditions, unless the context requires otherwise:
“Acceptance” means acceptance of the Equipment in accordance with
Clause 10.4;

“Agreement” means thestandard conditions of purchase set out in this
“Acceptance Tests” means the Commissioning Stage Test and the Final
Acceptance Test;

“Charges” means the charges payable by the University under the Contract
as stated in the Purchase Order;

“Conditions” means the standard conditions of purchase set out in
document (and unless the context otherwise requires) includes any special
terms and conditions agreed in writing between the University and the
Supplier;

“Contract” means the contract between the Supplier and the University for
the sale and purchase of the Equipment in accordance with these
Conditions.

“Commissioning Stage Test” has the meaning given thereto in Clause
10.1;

“Defect” shall include, but shall not be limited to, any fault, error or
omission in the Equipment caused by design defect, faulty materials, bad
workmanship or other reason or a failure to meet the Equipment
Specification;

“Delivery” means the delivery by the Supplier of the Equipment to the
Installation Site ready for installation;

“Delivery Date” means the delivery date specified in the RFT or the
Equipment Specification;

“Documentation” the operating manuals, user instruction manuals,
technical literature and all other related materials in human-readable and/or
machine-readable forms to be supplied by the Supplier to the University
under the Contract;

“Equipment” means the Equipment set out in the RFT as more
particularly described in the Equipment Specification, including the
Software, the Documentation and any other deliverables to be provided
under the Contract;

“Equipment Specification” means the specification for the Equipment
specified by the University;

“Encumbrance” includes any interest orequity ofany person (including,
without prejudice to the generality of the foregoing, any right to acquire,
option or right of pre emption) orany mortgage, pledge, lien or assignment
or any other encumbrance, priority or security interest or arrangement of
whatsoever nature over or in the relevant property;

“euro”, “€” and “EUR” means the lawful currency of Ireland;

“Final Acceptance Test” means the final acceptance tests to be carried out
on the Equipment following Delivery and in accordance with Clause 5.3;
“Final Acceptance Certificate” means the certificateto be issued by the
University following successful completion of the Final Acceptance Test;
“Good Industry Practice” the exercise of that degree of skill, care,
prudence, efficiency, foresight and timeliness as would be expected from a
leading company within the relevant industry or business sector;
“Installation Site”” means the location specified the RFT or the Equipment
Specification where the Equipment is to be installed;

“Intellectual Property Rights” includes any patent, trade or other mark,
registered design, topography right, copyright, database right or any other
right in the nature of any ofthe foregoing (orapplication, or right to apply
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for, any of the foregoing), and trade or business name, invention,
discovery, improvement, design, technique, confidential process or
information or knowhow, in each case subsistinganywhere in the world
and whetherregistered, unregistered or unregisterable, and any licence or
right of user of any of the foregoing , and the full right to all legal
protection relating to the same;

“Ireland” means the Republic of Ireland;

“Loss” includes any demand, claim, proceeding, suit, judgement, loss,
liability, cost, expense, fee, penalty or fine;

“New Release” a new release ofall or any part ofthe Software suitable for
use by the University in which previously identified faults have been
remedied orto whichany modification, enhancement, revision or update
has been made, or to which a further function or functions have been
added;

“New Version” anew version of the Software released by the Supplier
after Delivery which provides additional and/or improved functionality
and/or performance;

“Personnel” means, in relation to a party, that party’s servants, officers,
employees, agents or contractors;

“Project” means theproject of supplying the Equipment to the University;
“Project IP” means all Intellectual Property Rights in and to the
Equipment but excludes any Proprietary Software;

“Project Managers” means the Supplier Project Manager and the
University Project Manager and “Project Manager” (if the context
requires) means either of them;

“Proposal” means the document which was submitted by the Supplier in
responscto the RFT and all subsequent clarifications and communications
in relation to same provided by the Supplier to the University (and which
were accepted in writing by the University);

“Proprietary Software” means softwaredeveloped by a third party or the
Supplier otherwise than pursuant to the Contract and which is integrated
into the Equipment;

“Purchase Order” means the University’s written instruction to supply the
Equipment and the Support Services, pursuant to the terms of the Contract;
“Regulations”means the European Union (Award of Public Authority
Contracts) Regulations 2016 (Statutory Instrument 284 of 2016);
“RFT” means request fortender pursuant to which the University invited
tenders for the supply of the Equipment and the Services;

“Services” means all services to be provided by the Supplier under the
Contract including, without limitation, the provision, Delivery and
installation of the Equipment and, unless otherwise specifically excluded in
the RFT, analysis, design, development, implementation, training,
maintenance and end of life services and the Support Services;
“Software” means the computer softwareto be supplied by the Supplier
under the Contract and all subsequent amendments, modifications and
updates to, or new versions of, such software as may be provided under the
Contract;

“Supplier Project Manager” mcans the person (and any replacement)
duly appointed by the Supplier and notified in writing to the University to
act as the Supplier’s representative under the Contract, or in default of
notification any director for the time being of the Supplier;

“Support Services” means the maintenance and support services in
connection withthe Equipment to beprovided by the Supplier, as set out in

the RFT or the Equipment Specification;
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“Statutory Requirements” means all provisions relevant to the
compliance by the Supplier with its duties, eitherexpress orimplied by the
Contract, underevery Act ofthe Oireachtas, and/or statutory instrument
made thereunder, orders, local authority and other regulations or
requirements applicable from time to time in Ireland;

“University” means The University of Limerick;

“University IP” means all Intellectual Property Rights owned by the
University as of the date of the RFT, or subsequently acquired by the
University, including, without limitation, all Intellectual Property Rights in
and to all drawings, designs, reports, specifications, calculations or other
documents including all information stored on any computer or disk
whatsoever provided to the Supplier by or on behalf of the University in
connection with the Contract;

“University Project Manager” means the person (and any replacement)
duly appointed by the University and notified in writing to the Supplier to
act as the University’s representative under the Contract; and
“Warranty Period” means the minimum period of two years or such
longer period as may be specified in the RFT commencing from the date
that the University issues the Final Acceptance Certificate.

1.1  Construction: Inthese Conditions,unless the contrary intention is
stated, a reference to:

(a) the singular shall include the plural and vice versa;

(b) either gender includes the other and the neuter, and vice versa;
(¢) aperson shall beconstrued as a reference to any individual, firm or
company, corporation, governmental entity or agency of a state or any
association or partnership (whether or not having separate legal
personality) or two or more of the foregoing;

(d) a person includes that person’s legal personal representatives,
successors and permitted assigns;

(e) timeshall be construed by referenceto whatevertime may from time
to time be in force in Ireland;

(f)  any agreement document or instrument is to the same as amended,
novated, modified, supplemented or replaced from time to time;

(g) aclauseor otherprovisionis areference to a clauseor provision of
these Conditions, and any reference to a sub provision s, unless otherwise
stated, a reference to a sub provision of the provision in which the
reference appears;

(h)  “‘including’ means comprising, but not by way of limitation to any
class, list or category;

(i) alawincludes any provision of any constitution, statute, statutory
instrument, order, by-law, directive, regulation or decision of any
governmental entity and any judicial or administrative interpretation of any
of the foregoing, in each case,as amended, revised, modified or replaced
from time to time;

(j)  any Irish legal or accounting term for any action, remedy, method of
judicial proceeding, insolvency proceeding, event of incapacity, legal or
accounting document, legal or accounting status, court, governmental or
administrative authority or agency,accounting body, official or any legal
or accounting concept practice or principle orthing shall in respect of any
jurisdiction other than Ireland be deemed to include what most
approximates in that jurisdiction to the Irish legal or accounting term
concerned;

(k) “writing’ shall include a reference to any electronic mode of

representing or reproducing words in visible form; and
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(1)  ‘businessday’shall be construed as a referenceto a day (other than
a Saturday or Sunday) on which the banks are generally open forbusiness
in Ireland.

12  The section headings and captions to the clauses in this C are
inserted for convenience ofreference only and shall not be considered a
partof or affect the construction or interpretation of these Conditions.
1.3 Ifany ambiguity or question ofintent or interpretation arises, these
Conditions shall beconstrued as if drafted jointly by the parties and no
presumption or burden of proof shall arise favouring or disfavouring any
party by virtue of the authorship of any of the provisions of these

Conditions.

2. EFFECT OF PURCHASE ORDER

2.1  The University shall only be bound by an orderif'itis issued on the
University’s standard Purchase Order form which is issued in electronic
format.

22 The Purchase Order constitutes an offer by the University to
purchase the Equipment subject to these Conditions. Accordingly, any
acceptance ofthe Purchase Order by the Supplier shall establish a contract
for the sale and purchase of that Equipment pursuant to the terms of these
Conditions.

23 The execution and return of the acknowledgement copy of the
Purchase Order form by the Supplier, or the Supplier’s execution,
commencement ofwork or commencement of Delivery pursuant to the
Purchase Order constitutes acceptance of the Purchase Order by the

Supplier pursuant to the terms of these Conditions.

3. SUPPLY OF EQUIPMENT

3.1 The Supplierherebyundertakes to supply the Equipment according
to the Equipment Specification, in accordance with the RFT, in the manner
setoutin the Proposal as accepted by the University and in accordance
with the University’s directions and the terms of these Conditions. The
Supplier shall further supply the Services to the University in accordance
with the terms of these Conditions.

32  Unless otherwise stated in the RFT, the Supplier shall provide the
Support Services with effect from the date of Acceptance of the
Equipment.

4. INSPECTION AND TESTS

4.1 Atany time prior to Delivery, the University, its representatives or
agents shall be entitled to inspect, examine and test the Supplier’s work or
materials relating to the Equipment ora Purchase Order (the “Supply”) as
more particularly providedin this clause. The Supplier shall provide full
access to its premises and production areas and shall obtainsuch access to
any premises of the Supplier’s vendors or suppliers involved in the
manufactureor supply of the Equipment or otherwise connected to any
Purchase Order.

42  The Suppliershall make available to the University’s representatives
(atthe Supplier’s cost in case of inspections and tests expressly stipulated
in the Equipment Specifications), all necessary resources making it
possible forthe University to check the conformity of the supply to the
Equipment Specification and/or a Purchase Order.

43  The Supplier must be able to supply all documentary evidence
concerning the originand quality ofthe raw materialsused in the Supply.
44  Any inspection, examinationor test required or carried out by the
Supplier shall not in any way affect the Supplier’s warranties or reduce or

relieve the Supplier ofits obligations under these Conditions or constitute a
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waiver by the University and shall be without prejudice to any of the
University’s otherrights under these Conditions. Without prejudice to the
generality of the foregoing, the University shall be entitled to inspect the
Supply or the Equipment upon its arrival at the Installation Site or after its
installation and commissioning, to issue a refusal atany ofthese times, or
to express any reservations. The Supplier’s responsibility shall not be
reduced orrelieved by any observations that the University may make
regarding instructions detailed in the Supplier’s designs or drawings and
concerning the nature and quality of the materials used.

4.5  Alltests necessaryto inspection, conforming to the stipulations of
the Purchase Order, will be carried out by the Supplier (at the Supplier’s
costin case of inspections and tests expressly stipulated in the Equipment
Specification) and submitted to the University forapproval. The Supplier
shall carry out all tests not detailed in the Equipment Specification, which
may be required by any authority or administration concerning the
Equipment or work covered by the Purchase Order.

4.6 If further tests are deemed necessary by the University or the
Supplier, these will be carried out at the advance cost of the Supplier
(unless stated as otherwise in the Contract).

47 The Suppliermust be able to reasonably prove that themethods and
equipment used forany tests make it possible to guarantee the precision
and reliability necessary for the tests, measurements and inspections.
4.8 The Suppliershall notify the University twenty (20) days before the
tests referred to in Clause 4.4 are carried out in order to enable the
University to appoint their representative(s) in sufficient time, if the
University should decide to be present for these tests.

49  Ifthe University has not nominated its representative(s) by the date
indicated forthese inspections by the Supplier, the Supplier may take all
measures that it considers necessary to continue the execution of the
Purchase Order.

4.10 Whether or notthetests have been carried out in the University’s
presence, the test certificate and acceptance documents forthe main items
and raw materials will be supplied to the University in accordance with the
terms detailed in the Equipment Specification and/or on the Purchase
Order.

4.11 Any inspections or tests under this Clause shall not be grounds for
delay in the normal progress of the Purchaser Order.

5. DELIVERY OF EQUIPMENT

5.1  The Suppliershall deliver the Equipment to the Installation Site by
or before the Delivery Date at the Supplier’s cost and shall install the
Equipment and the Software upon such Delivery.

52 Timeis ofthe essence as to the delivery ofthe Equipmentunder the
Contract and if the Supplier does not comply with its obligations in the
preceding sentence, the University may, without prejudice to any other
rights or remedies that it may have:

(a) cancel the Contract in whole or in part without incurring any liability
to the Supplier;

(b) refuseto accept any subsequent delivery ofitems comprised in the
Equipment which the Supplier attempts to make;

(¢) purchase substitute items elsewhere; and/or

hold the Supplier accountable forany Loss and additional costs incurred.
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53 No Equipment may bedelivered to theInstallation Site without the
prior permission of the University Project Manager. The Suppliershall be
responsible for the Delivery of the Equipment to the Installation Site and
shall provideall labour, materials and plant required for the off-loading and
installation of the Equipment as required under these Conditions. The
Supplier shall remove its own packaging and leave each Installation Site
clean and ready for operational use following the completion of Final
Acceptance Test in accordance with Clause 10.

54 The Supplier shall forthwith upon Delivery of the Equipment
provide to the University from time to time copies of the Documentation
containing sufficient up-to-date information for the proper use and
maintenance ofthe Equipment and the Software. Such Documentation may
be supplied in electronic form.

5.5 The University may make such further copies of the Documentation
as are reasonably necessary for theuseand maintenance of the Equipment
and the Softwareand fortraining the University’s Personnel in use of the
Equipment and the Software.

5.6 Ifrequested by the University, the Supplier shall, forthwith upon the
date of Acceptance,provide a copy of the source code for all Software
contained in the Equipment to the University.

5.7 Title and risk in the Equipment shall pass to the University on
Delivery in accordance with this Clause 5. Until such Delivery, the
Equipment shall beat the risk of the Supplier. If the Equipment is paid for
before Delivery ownership shall pass to the University once payment has
been made. The passing of ownership in the Equipment is without
prejudice to any right ofrejection to which the University may be entitled
under these Conditions or otherwise and to the Equipment remaining at the
risk of the Supplier until Delivery.

58 The Suppliershall be responsible forarranging and discharging the
cost of transporting the Equipment to the Installation Site including,
without limitation, the cost of all packaging, load out, tie down, offloading,
customs clearance, insurance, freight and port charges. Customs clearance
of the Equipment at import, or any prior export formalities that are
necessary to effect shipment, shall be the responsibility of the Supplier.
59 The Supplier shall comply with all laws relating to the labelling,
packagingand carrying of the Equipment up to delivery at the Installation
Site and shall be responsible for ensuring that such labelling, packaging,
carriage and delivery are made in accordance with Good Industry Practice
and all applicable legal requirements and meet with all relevant
government and localauthority requirements. For the avoidance of doubt,
the Supplier shall be obliged to procure that all third party carriers and

other contractors engaged by it shall comply with the foregoing.

6. HEALTH & SAFETY

6.1  Withoutprejudiceto the generality of Clause 19.8(a) the Supplier
shall comply with all necessary safety precautions and safety legislation
relevant to the Services including but without limitation the Safety, Health
and Welfare at Work Act, 2005, and any amendments thereof and/or
regulations rules or orders made pursuant thereto, including the Safety
Health & Welfare at Work (Construction) Regulations 2006 (in so far as
they are applicable to the Services), the Safety Health and Welfare at Work
(General Applications) Regulations 1993, 2001 & 2003, the Confined
Space Regulations 2001 and any amendments thereof. The Supplier shall
also comply, and shall procure that each of the Supplier’s Personnel

comply, withany safety and site rules orother policies orrequirements as
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may be advised of by the University (a copy of such safety & site rules,
policies or requirements must be secured by the Supplierbeforeit proceeds
with any of its Services).

62 If there is any alleged breach of the University’s policies and
procedures by the Supplier or any of the Supplier’s Personnel, the
University reserves the right to require the Supplier to remove those
members of the Supplier’s Personnel fromthe University ’s premises and
from performance of the Services.

6.3  The Suppliershall procure that the Supplier’s Personnel participate
in any investigations, enquires or hearings provided for under any of the
University’s policies, and the failure by the Supplier or any of the
Supplier’s Personnel to participatein any such procedure shall entitle the
University to require the Supplier to remove any of the Supplier’s
Personnel from its premises.

64  The Suppliershall ensure that any ofits premises to be visited by the
University’s Personnel comply with all applicable health and safety laws.
7. FACILITIES TO BE PROVIDED

Whenever reasonably necessary during the installation of the Equipment
and performance of the Final Acceptance Test on the Equipment, the
University shall provide foreach of the Supplier’s Personnel engaged in
work at the Installation Site, a suitable place of work and necessary

supplies and amentities.

8. DISRUPTION

The Supplier shall take all reasonablecare to ensurethat, in performing the
Services, it does not disrupt the operations of or, save as may be reasonably
unavoidable, inconvenience the University, its employees, agents

contractors or other person on the Installation Site.

9. UNIVERSITY MATERIALS AND EQUIPMENT

9.1  Where any material or equipment is supplied to the Supplier by or
on behalf of the University for use in connection with the supply of the
Services, suchmaterial orequipment shall at all times remain the property
of'the University and shall be returned to the University forthwith after the
completion of the relevant Services.

To the extent that the supply ofthe Services requires use by the Supplier of
the University’s equipment and software, the Supplier shall use such
equipment and software in accordance with any applicable third party
licences which have been notified to it in writing. The Supplier’s use of the
University’s equipmentand software shall be restricted solely to that which
is required forthe purposes of providing the Services under the Contract.

10. ACCEPTANCE

10.1 Unless provided otherwise in the Contract or the Equipment
Specification, when the Equipment has been installed at the Installation
Site and is ready for testing, the following tests shall be carried out at
commissioning stage (the “Commissioning Stage Test”):

(a) Pre-commissioning tests, which shall include the appropriate
inspections and “dry” or “cold” functional tests to demonstrate that each
item of Equipment can safely undertake the next stage (b);

(b) Commissioningtests, which shallinclude thespecified operational
tests to demonstrate that the Equipment can be operated safely and as
specified under all available operating conditions; and

(c) Trial operation, which shall demonstrate that the Equipment
performs reliably and in accordance with the Equipment Specification and

these Conditions.
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10.2 If the Supplier is not required by the University to perform
installation of the Equipment the following provisions shall apply:
(a) Followingcompletion ofthe installation of the Equipment by the
University in accordance with the Supplier’s installation instructions, the
University shall proceed with the Commissioning Stage Test in accordance
with the commissioning instructions provided by the Supplier. The
Supplier shall attend at such Commissioning Stage Test unless stated as
otherwisein the Equipment Specification or, is otherwise not required by
the University.

(b) If defects in the Equipment are discovered during the
Commissioning Stage Test, the Suppliershall at the University's request,
attend at the Installation Site to commission the Equipment for the purpose
of rectifyingsuch defects. If the defects are due to incorrect installation or
incorrect application of the commissioning instructions by the University,
the University will pay the Supplier thereasonable and properly vouched
additional costs of remedying the defects and for attending at the
Installation Site for such purpose.

(c) If the defects are due to defects in the Supplier's installation
instructions or commissioning instructions the Supplier shall remedy the
installationand commissioning defects at its own cost, (including the cost
of attending on the Installation Site), immediately.

(d) Ifthe Equipment fails to pass the Commissioning Stage Test, the
Supplier shall make good at its own cost any defect without delay and the
tests shall be repeated at times and on days which do not hinder other
activities on the Installation Site.

(e) Duringtrial operation, when the Equipment is operating under stable
conditions, the Supplier shall give notice to the University that the
Equipment is ready forthe Final Acceptance Tests (which shall include
performance tests to demonstrate whether the Equipment conforms with
the Equipment Specification and otherwise with the terms of these
Conditions).

(f)  Any product produced by the Equipment during trial operation shall
be the property of the University.

(2) The University shall not be deemed to have accepted any Equipment
until the Final Acceptance Certificate is issued pursuant to Clause 10.4.
10.3 Ifthe Supplier is required to perform installation of the Equipment
(which shall be performed at no additional cost to the University), the
following provisions shall apply:

(a) Following completion of the installation, as confirmed by or on
behalf of the University, the Supplier shall proceed (in consultation with
the University orits engineer) with an examination of the Equipment in
order to check that all Equipment detailed in the Contract (including
emergency spare parts) has been supplied and is ready to be commissioned.
(b)  The Suppliershall give the University not less than 21 days’ notice
of the date after which the Supplier will be ready to carry out the
Commissioning Stage Test. The Commissioning Stage Test may be
delayed at the University’s request if other work being carried out on the
Installation Sitc does not make it possible to proceed.

(¢) The Suppliershall proceed with the Commissioning Stage Test on
the date agreed by the University.

(d) Ifdefects are discovered during the Commissioning Stage Test, the

Supplier shall remedy the defects at its own cost, immediately.
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(e) Ifthe Equipment fails to pass the Commissioning Stage Test, the
Supplier shall make good any defect and thetests shall be repeated at times

and on days that do not hinder other activities on the Installation Site.

(f)  Duringtrial operation, when the Equipment is operating under stable
conditions, the Supplier shall give notice to the University that the
Equipment is ready forthe Final Acceptance Tests (which shall include
performance tests to demonstrate whether the Equipment conforms with

the Equipment Specifications and otherwise with the terms of the
Contract).

(g) Any product produced by the Equipment during trial operation shall
be the property of the University.

10.4 The University shall issue a Final Acceptance Certificate when the
Final Acceptance Test havebeen successfully passed and the Equipment
shall be deemed to beaccepted by the University on the date of the Final
Acceptance Certificate.

10.5 Ifthe Equipment fails to materially pass the Commissioning Stage
Test or the Final Acceptance Test due to reasons attributable to the
Supplier, the University shall be entitled to: (a) order further repetition at
the Supplier’s cost of Commissioning Stage Tests or Final Acceptance
Tests, or (b) if the failuredeprives the University of substantially the whole
benefit of the Equipment, reject the Equipment in whole or in part and

terminate the Contract as a whole or in respect of such major part which

cannot be putto the intended useand without prejudice to any other rights

under these Conditions or otherwise, the University shall be entitled to
recover (by way of set off or otherwise) from the Supplier all sums paid for
the Equipment or for such part (as the case may be) and all Losses suffered,
provided that the Supplier in any event shall be given a reasonable
opportunity to cure any defect in the Equipment giving rise to suchreasons
after receipt of prompt written notice thereof (if such defect isremediable).
10.6 Ifthe University rejects the Equipment then risk in the Equipment
shall pass to the Supplier upon notice of such rejection.

11. INTELLECTUAL PROPERTY

11.1 All University IP shall remain vested in and remain the absolute
property of the University.

11.2 The entire Project is conducted by the Supplier on behalf of the
University. The University shall havesole ownership and exclusive rights

to all Project IP. In consideration of thepayment ofthe Charges and other
good and valuableconsideration, the Supplier now assigns and transfers to
the University absolutely all right, title and interest in the Project IP forthe
full terms thereof throughout the world.

11.3 The Supplier shall specifically identify to the University any
Proprietary Software used in the Equipment. The Supplier grants (or shall
procure the direct grant) to the University a non-exclusive, perpetual,
worldwide, royalty free, fully paid-up and irrevocable licence to use such
Proprietary Software and shall permit the use by its Personnel of such
Proprictary Software forthe purposcof operating and using the Equipment.
11.4 The Supplierunconditionally, irrevocably and in perpetuity waives

all moral and author's rights and rights of a similar nature under the laws of
any jurisdiction in the Equipment, insofar as it may lawfully do so, in
favour ofthe University and, for theavoidance of doubt, this waiver shall
extend to the licensees and successors in title to the copyright in such

works or material.
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11.5 The Suppliershall, at the requestand expense ofthe University, do
all things necessary ordesirableto substantiate the rights of the University
under this clause.

11.6 The Suppliershall indemnify and keep indemnified the University
on demand from and against all Losses (an “Indemnified Loss”) arising
from or incurred by reason of any infringement oralleged infringement of
any third party Intellectual Property Rights in consequence of the use or
possession by the University of the Equipment, or the supply of the
Services (or any part thereof) by the Supplier under the Contracct.
11.7 Subject further to it being indemnified and secured to its satisfaction
by the Supplier from and against any Losses which it may sufferor incur in
so doing, the University may, at the writtenrequest of the Supplier, allow
the Supplier to takethe sole conduct of such actions as the Supplier may
deem appropriatein connection with any such Indemnified Loss and the
Supplier shall consultwith the University and keep it fully and promptly
informed of progress in relation to such proceedings and prosecute the

claim diligently and with due regard to the reputation of the University.

12. CHARGES AND TERMS OF PAYMENT

12.1 The Charges payable by the University hereunder are set out in the
Equipment Specification and shall bepaid by the University within 30 days
after the end of the month ofreceipt by the University’s Accounts Payable
Department of valid and undisputed invoices (and such supporting
documentation as may be required by the University from time to time)
which shall quotea valid Purchase Order number issued by the University.
Unless stated otherwise in the RFT, the provision of spare parts and
maintenance in respect ofthe Equipment shall be included in the Charges.
12.2 The Supplieracknowledges that payment by the University may be
in instalments, linked to agreed milestones as set out in the Equipment
Specification, including the successful completion of Acceptance Tests.
12.3 The University reserves the rightto withhold payment against any
invoice which is not submitted in accordance with the Contract and shall
notify the Supplier in writing of the reasons for withholding payment.
12.4 The Charges are exclusive of Value Added Tax or any other
applicable sales taxes. Thecharges shall bedeemed to include all import
and customs duties, and like imposts and surcharges.

12.5 The Charges are fixed and may not be increased by the Supplier
without the prior written agreement of the University. The Equipment
Specification sets out an exhaustive list of the payments due from the
University to the Supplier.

12.6 The payment bythe University ofany Charges is conditional upon:
(a) compliance by the Supplier with the provisions ofthese Conditions;
(b) therelevantinvoice statinga valid Purchase Order number which
has been issued by the University; and

(¢) the University being in possession of the Supplier’s current tax
clearance certificate and the Supplier shall comply with all EU and
domestic tax law and requirements including but not limited to the terms of
Circular 43/2006 issued by the Department of Finance, a copy of which is
available at www.finance.gov.ie.

12.7 Any overpayment by either party whether ofthe Charges orof Value
Added Tax orotherwise, shall be a sum of money recoverableby theparty
who made the overpayment from theparty in receipt of the overpayment.
12.8 The Charges shall be discharged as provided for in this Clause 12
subject to the retention by the University in accordance with section 523 of

the Taxes Consolidation Act, 1997 of any Professional Services
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Withholding Tax payable to the Supplier. Any and all taxes applicable to
the supply of the Equipment will be the sole responsibility of the Supplier
and the Supplier so acknowledges and confirms.

12.9 Where an invoiceis subject to RCT (Relevant Contracts Tax), the

contract number must be quoted on the invoice.

13. WARRANTIES AND REPRESENTATIONS

13.1 General Warranties: The Supplier represents and warrants (on a
continuing basis) to the University that:

(a) itis acompany duly incorporated and validly existing under the laws
of the jurisdiction ofits incorporation and has the corporate power to own
its assets and carry on its business as it is now being conducted;

(b) it has the corporatepower to enter into and perform, and has taken
all necessary corporate action to authorise the entry into, and performance
and delivery of, the Contract and the transactions contemplated by the
Contract;

(c) the Contract constitutes its legal, valid and binding obligation;
(d) the entry into and performance by it of, and the transactions
contemplated by the Contract donot and will not (i) conflict with any laws
binding on it; (ii) conflict with its constitutional documents; or (iii)
conflict with any document which is binding upon it or any of its assets;
(e) so far as concerns its obligations under the Contract, all
authorisations, consents, registrations and notifications required in
connection with the entry into, performance, validity and enforceability of,
and the transactions contemplated by, the Contract have been obtained or
effected (as appropriate) and are in full force and effect;

(f)  thecontents of and all information supplied as part of the Proposal
are true, complete and accurate in all respects;

(g) where applicable, the status of the Supplier, as declared in the
“Declaration as to Personal Circumstances of Tenderer” in the Proposal,
which confirms that none ofthe excluding circumstances listed in Article
45 of EU Directive2004/1 8/EC as implemented into Irish law by European
Communities (Award of Public Authorities’ Contracts) Regulations 2006
(S.I. No. 329/2006) apply to the Supplier, remains unchanged;

(h) itis subjectto civil commercial law with respect to its obligations
under the Contract;

(i)  neitheritnoranyofits assets is entitled to any right of immunity
and the entry into and performance ofthe Contract by it constitute private
and commercial acts;

(j) it shall exercise reasonable skill and care in discharging its
obligations under the Contract; and

(k) it shall comply with all applicable laws and regulations in
performing its obligations under the Contract.

13.2 Warranties: The Supplierrepresents, undertakes and warrants to the
University on a continuing basis that:

(a) the Equipment whendelivered to and accepted by the University
shall conformin all respects to the Equipment Specification and to any
description given by the Supplier in respect ofthe Equipment and with the
other requirements of these Conditions;

(b) ifa sample ofthe Equipment (or relevant part) was provided to the
Supplier before Delivery, thebulk of the Equipment (or relevant part as
appropriate) shall correspond with the sample;

(c¢) the Equipment shall be of the best materials and workmanship;
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(d) the Equipment shall be of merchantable quality, free from
Encumbrances, free from Defects for the duration of the Warranty Period
and shall remain fit for use in its intended purpose;

(e) the Equipment whendelivered to and accepted by the University
will comply with all applicable laws including, without limitation, Irish
safety, radiological, electrical, road traffic laws and regulations,
environmental regulations, and CE marking requirements as more
specifically described in the RFT and the Equipment Specification;
(f)  allmaterials used orsupplied by the Supplier in the performance of
the Services shall be of merchantable quality, free from defects in materials
and workmanship, free from any third party rights or interest (such as liens,
charges or options) and shall be fit for the purpose for which they were
intended;

(g) it has notusedor specified foruse and will not use orspecify for use
(or permit the use orspecification by others) as part ofthe Equipment any
substances, or material which are not in accordance with European
Standards or Codes of Practice in so far as they may be applicable or
relevant (and if there are not European Standards or Codes of Practice then
the appropriatenational Standards and Codes which shall be applicable or
relevant) orany materials or substances known to the trade or profession at
the time of specification to be deleterious to health or safety or the
durability orsuitability in the particular circumstances in which the same is
used;

(h) it has and shall continue in performing the Contract comply with the
Statutory Requirements;

(i)  the Equipment shall not infringe the Intellectual Property Rights of
any third party;

(j)  good and unencumbered title to the Equipment will pass to the
University on Delivery (or if earlier, upon payment for the Equipment);
(k) none of the New Releases, New Versions and Documentation
supplied by the Supplier during the provision of the Support Services shall
infringe the Intellectual Property Rights of any third party;

(1) it will perform the Support Services in a timely, reliable and
professional manner, in conformity with Good Industry Practice by a
sufficient number of competent Support Staff with appropriate skills,
qualifications and experience, and has and will atall times havethe ability
and capacity to meet such requirements;

(m) it is in compliance with, and will perform the Support Services in
compliance with, all applicable law and regulations; and

(n) in respect of New Releases no release issued by the Supplier in
accordance with the Support Services will adversely and materially affect
the performance or functionality of the Equipment or the Software.
13.3 Remedy for breach of Warranties: In the event of any breach of
the warranties or representations in Clause 13.2, and in addition to and
without prejudice to any other rights which the University may have, the
University may in its discretion:

(a) require the Supplier to remedy the Defect(s) in the Equipment and
any damage or corrections or modifications to other property (including the
University’s property) arising directly or indirectly out ofany Defect(s) in
the Equipment in which event the Supplier shall proceed to carry out such
remedial works with all possible speed and/or supply replacement
Equipment; or

(b) inthe eventthatremedy the Supplier is deemed inappropriate by the

University, arrange for a person other than the Supplier to remedy the
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Defect(s) in the Equipment and any damage, corrections or modifications
to other property (including the University’s property) arising directly or
indirectly out of the Defect(s) in the Equipment, in which event the
Supplier shall indemnify the University on demand against all costs
incurred in connection with such remedial works.

13.4 The provisions of Clause 13.3 shall apply to any Equipment supplied
by the Supplier to the University in place of any defective Equipment

14, REMEDYING OF DEFECTS

14.1 Without prejudice to the University’s other rights under these
Conditions or otherwise, if, during the Warranty Period, any Defect
appears in the Equipment which is caused by or arises out of a failure by
the Supplier to comply withits obligations under the Contract, the Supplier
shall, uponbeing notified by the University, promptly and at the cost and
risk of the Supplier, repair, replace or otherwise make good any Defect
together with any damage to the Equipment. The Suppliershall further be
responsible for any damage to any otherproperty caused by such Defect
and, at the request ofthe University, shall remedy orcover the reasonable
loss of remedy ofsuch damage. The Supplier shall provide the University
with as much priornotice of the proposed time and method of remedying
all Defects (and damage, as required) as the circumstances reasonably
permit. TheSuppliershall comply withany directions of the University in
relation to its proposed time and method of completion of remedying the
Defects and damage and shall remedy such Defects and damage in
accordance with its obligations under these Conditions.

14.2 When, in the opinion of the University, any Defects and damage (if
any) the University may haverequired to be made good shall have been
made good, the University shall as soonas reasonably practicable issue a
notice in writing that such Defects and damage (if any) have been made
good and completion of making good the Defects and damage (if any) shall
be deemed for the purposes of the Contract to have taken place on the day
named in such notice.

14.3 Where anotice has beenissued by the University in accordance with
Clause 14.2, or if a Defect and/or damage is remedied by the University in
accordance with Clause 14.4 the Warranty Period for such repaired or
replaced Equipment shall be deemed to commence from the date of
completion of the remedial work by the Supplier as confirmed by the
University in the noticereferred to in Clause 14.2 or from the date of the
remedy of thedefect and damage (if any) by the University, as the case
may be.

14.4 Ifdue to the fault of the Supplier, any Defect is not remedied within
the time period specified by the University after the University has notified
the Supplier of the Defect and damage, the University may, without
prejudice to any otherright or remedy of the University specified in these
Conditions orotherwise, and at the risk, cost and expense of the Supplier,
remedy the Defect and damage (if any) or procure the remedying of the
Defect and damage (if any).

14.5 If, during the Warranty Period, a Defect is discovered in the
Equipment which canbe rectified by a part replacement, the University
may remedy the Defect through making such replacement and thecosts of
replacement, installation and/or testing shall be paid by the Supplier. The
Supplier shall not be liable for Defects or damage to the Equipment arising
solely due to faulty installation by the University or its contractors or

consultants unless such faulty installation is attributable to advice or
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instructions given by the Supplier or any of its servants, employees or
agents.

14.6 Any amount payable by the Supplier pursuant to Clause 14.4or 14.5
shall be paid within 45 days of demand by the University.

14.7 To the extent that the Supplier has received the benefit of any
warranties fromany sub-contractor or vendor of any Equipment which
extends beyond the Warranty Period, the Suppliershall, to the extent that
the Supplier is legally able to do so, assign the benefit of all such
warranties to the University if requested to do so by the University.
14.8 Notwithstanding the expiry of the Warranty Period, the Supplier
shall remain liable for the making good of any Defect notified to the
Supplier prior to the Warranty Period expiring.

14.9 The University’s remedies under this Clause 14 shall be without
prejudice to any otherrights andremedies of the University under these
Conditions and are in addition to the rights and remedies available to it in
respect of thestatutory conditions relating to description, quality, fitness
for purpose and correspondence with sample impliedinto the Contract by

the Sale of Goods Act, 1893, as amended.

15. INDEMNITY

15.1 The Supplier agrees to indemnify, keep indemnified and hold
harmless the University, ondemand and each of its respective directors,
officers,employees and agents and representatives from and against all
proceedings, actions, costs (including reasonable legal costs), charges,
claims, expenses, damages, liabilities and losses in respect of:

(a) any and all breaches by the Supplier of the terms of the Contract;
(b) anyand all torts or breaches of statutory duty committed by the
Supplier in connection with the performance or purported performance of
the Supplier’s obligations under the Contract;

(c) any sickness orinjuryto or the death of any person whatsoever or in
respect of any loss of ordamage to any property caused by or arising from
any act, neglect, breach of contract, default or omission ofthe Supplier, its
employees, sub-contractors or agents in connection with the performance
of its obligations under the Contract; and

(d) any damage caused by or to the Equipment or any defects therein as
a result of any act, breach of contract, negligence or omission of the
Supplier, its employees, sub-contractors or agents in relation to the
performance of the Contract.

15.2 The University shall not be liable to the Supplier forany indirect or
consequential loss, loss of profit or loss of or damage to reputation or
goodwill or special damages whatsoever that may be suffered by the
Supplier in connection with the Contract or as a result of any act or

omission by the University with respect to the Contract.

16. INSURANCE

16.1 The Suppliershall be required at all times during the term of the
Contract to effect and maintain theinsurances of thenature and amount set
outin the RFT with a reputable insurer and shall immediately notify the
University of any material change to its insured status.

The Suppliershall be liableto pay the full amount of any deductibles or
excess amounts payable under the policies of insurance referred to in

Clause 16.1 in the event of a claim under any of the policies.

17.  TERMINATION
17.1 The University may terminate the Contract by giving 14 day’s

written notice to the Supplier at any time before Delivery of the
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Equipment, in which casethe University shall within 3 months thereafter
pay the Supplier the cost the Supplierhas incurred to such date and which
the Supplier cansubstantiateup to such dateof termination for materials,
labour and overheads which the Supplier cannot reasonably use elsewhere
less any part of the Charges already paid to the Supplier.

17.2 The University may terminate the Contract with immediate effect by
written notice to the Supplier on orat any timeafter theoccurrence of one
or more of the events specified in Clause 17.3 in relation to the Supplier.
17.3 Each of the following shall be an Event of Default:

(a) Default: The Supplier being in material or persistent breach of any
of its obligations the Contract and, in the case of a material but not
persistent breach, if the material breach is capable of remedy, failing to
remedy the breach within 30 days starting on the day after receipt of
written notice from the University giving details of the breach and
requiring the Supplier to remedy the breach; for the purposes of this
Clause 17.3(a)abreach is capable ofremedy if time is not of the essence in
performance of the obligation and if the Supplier can comply with the
obligation within the 30 day period; or

(b) Insolvency: (i) a petition is presented or an order is made or a
resolution is passed for the winding-up of the Supplier (unless such order
or resolution is part of voluntary scheme for the reconstruction or
amalgamation of the party as a solvent corporation and the resulting
corporation, person, undertakes to bebound by the Contract); or (ii) any
action is taken by its officers or any other person for the winding-up,
dissolution orstriking off of the Supplier; or (iii) the Supplier becomes
insolvent or is unable to pay its debts as they fall due or the Supplier stops
or threatens to stop making payments generally or declares or threatens to
declare a moratorium with respect to all or any part of its debts or enters
into any composition or other arrangement with its creditors generally; or
(iv) any actionis taken by any person to appoint a receiver, administrator,
administrative receiver, examiner, liquidator, trustee, or similar officer of
the Supplier orany property or assets of the Supplier orany such receiver,
administrator, administrative receiver, examiner, liquidator, trustee, or
similar officer is appointed; or (v) anything analogous to any of the
foregoing events occurs in any applicable jurisdiction; or

(¢) Cessation of Business: the Supplier ceases orthreatens to cease to
carry on business; or

(d) Conflict of interest: (i) The University becomes aware of any
conflict of interest on the part ofthe Supplier which cannot, in the opinion
of the University, be removed by other means; or (ii) The University
becomes aware of any registrable interest on the part of the Supplier.

17.4 For the avoidanceof doubt the parties acknowledge that failure to
deliver the Equipment by the expiry ofany required Delivery dates under
the Contract shall give rise to a right for the University to terminate the
Contract in accordance with Clause 17.3(a).

17.5 The University shall have the right, in addition to any other rights
which it has at law, to terminate the Contract immediately and without
liability for compensation or damages in circumstances where the
University becomes aware that any of the exclusion grounds set out in
Regulation 57 of the Regulations apply to the Supplier.

17.6 Without prejudice to the foregoing or Clause 24.2, where the
University becomes aware that any of the exclusion grounds set out in
Regulation 57 of the Regulations apply to any Subcontractor, the

University reserves theright to require the Supplier to immediately replace
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such Subcontractorand the Supplier shall comply with such requirement.

The Suppliershall include in every sub-contracta right for the Supplier
to terminate the sub-contract where any ofthe exclusion grounds apply to
the Subcontractor and a requirement that the Subcontractor, in turn,

includes a provision havingthe sameeffectin any sub-contract which it
awards.

17.7 Consequences of Termination

(a) Thetermination of the Contract shall be without prejudice to the
rights of each of the parties accrued up to the termination date.

(b) Theprovisions of Clauses 9 (University materials and equipment),
11 (intellectual property), 13 (warranties and representations), 14
(remedying defects), 15 (indemnity), 1 7 (termination), 18 (consequences of
termination), 19 (supplier’s personnel), 20 (data protection), 21

(confidentiality), 27 (communications), 28 (governing law) and 29
(general) shall survivethe termination of the Contract however it arises,
and shall continue to bind the parties or therelevant party (as applicable)
and shall continue in full force and effect in accordance with their
respectiveprovisions subject to any applicable statute of limitation periods.
(c) The Supplier shall, upon the termination of the Contract,
immediately deliver to the University, orat the request of the University
destroy, all correspondence, documents, specifications, papers, training
manuals, training literature, advertising material,records, invoice books,
diaries, work schedules, contracts, licenses, address books, client lists,
computerdiscs containing information relevant to the University, data,
artwork, and any other property belonging to the University whichmay be
in its possession or under its control or procurement.

(d) Ifthe University has paidany Charges in advance, the Supplier shall
if required by the University repay the portion of those Charges which
relates to any period after termination ofthe Contract and to the Services
being terminated.

(e) Ifthe Contract terminates by reason of Clause 17.3(b) if required by
the University any receiver, administrator, administrative receiver,
examiner, liquidator, trustee, or similar officer of the Supplier shall procure
Delivery of the Equipment to the University in which case the University
shall pay any then remaining balance of the Charges.

(f)  Assoon aspossible following any notice of termination having been
served the Supplier shall provide to the University, such information
relating to the Equipment and the Services as is reasonably required in
order to securean orderly handover of the Services (including the Support

Services) with minimum disruption to the University.

18.  SUPPORT SERVICES

18.1 The Supplier shall supply the University with New Releases in
machine-readable form together with related amendments to the
Documentation. The Supplier may makesuch New Releases available for
downloading over the internet and will promptly notify the University
when such downloads arc available.

18.2 The Suppliershall notify the University promptly in writing of the
issue of any New Version, specifying the following:

(a) thecharge for delivery andinstallation of theNew Version (only if
the Charges are not inclusive of the cost of same);

(b) thelicence fee payablefor theNew Version (only if the Charges are
not inclusive of the cost of same);

(c) inwhatway the New Versiondiffers from the previous version in

terms of functionality, performance and compatibility.
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18.3 For the avoidance of doubt, nothing in these Conditions shall oblige

the University to take any New Version.

19. SUPPLIER’S PERSONNEL

19.1 The Suppliershall procure that all the Supplier’s Personnel where
any such persons may have unsupervised access to children and/or
vulnerable adults in the course of the provision ofthe Services shall have
successfully completed a background check via the Garda Central Vetting
Unit (GCVU) and the Garda Vetting process as required by The National
Vetting Bureau (Children and Vulnerable Persons) Acts2012to 2016. The
Supplier shall provide all such information and documentation as the
University may require in this connection and shall comply (and procure
compliance by the Relevant Persons) with the University’s Garda
Vetting/Police Clearance policies and procedures from time to time.
19.2 The Supplieragrees that eachmember of the Supplier’s Personnel
shall remainin the employ ofthe Supplier and nothing in the Contract shall
constitute orestablish a relationship ofagency or employment between any
member of the Supplier’s Personnel and the University regardless of the
degree of supervision that may be exercised over any member of the
Supplier’s Personnel by the University.

19.3 The Supplier shall comply with all applicable laws and labour
standards in respect of the Supplier’s Personnel. Without prejudice to the
generality of the foregoing the Supplier shall:

(a) comply with all statutory terms and conditions and sector
agreements applicable to all workers in Ireland in relation to those
members of the Supplier’s Personnel engaged in performance under the
Contract;

(b)  deal with any disciplinary, grievance or other employment issues
referred to it by any member of the Supplier’s Personnel or the University,
in accordance with properpolicies and procedures (including disciplinary
procedures) and with all applicable laws provided that all such matters
shall be dealt with at the Supplier’s premises and not at or within the
immediate environs of the University’s premises (other than with the prior
agreement or at the request of the University); and

(¢) comply, and procure that each ofthe Supplier’s Personnel complies,
with all applicable laws regarding residence permits, work permits and
visas.

19.4 The Supplier shall discharge all its obligations as employer in
respect of eachmember ofthe Supplier’s Personnel forits ownaccount and
shall indemnify and keep indemnified the University on demand from and
against all Personnel Liabilities arising from the Supplier’s failure to
perform and discharge any such obligation and against all Personnel
Liabilities arising out of oras aresult of: (a) any act or omission by the
Supplier with respect to the Supplier’s Personnel; (b) all emoluments and
outgoings in relation to each member of the Supplier’s Personnel
(including without limitation all wages, bonuses, PAYE, pay related social
insurance contributions, pension contributions and otherwisc); (c) any
claim or proceedings threatened orinstituted againstthe University by any
member of the Supplier’s Personnel whether arising under contract,
common law or statute in relation to that person's employment by the
Supplier in connection with the Contract including, but not limited to,
claims under the Unfair Dismissals Acts 1977-2007, Redundancy
Payments Acts, 1967 to 2007, the Industrial Relations Acts 1946-2004, the
Organisation of Working Time Act, 1997, Minimum Noticeand Terms of
Employment Acts, 1973t0 2001, Terms of Employment (Information)
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Acts, 1994 to 2001, Employment Equality Acts, 1998to 2008, Payment of
Wages Act, 1991 and the Protection of Employees (Fixed-Term Work) Act
2003; and (d) any statement communicated to or action done by the
Supplier any member of the Supplier’s Personnel which has not been
agreed in advance by the University in writing.

19.5 The University may request the Supplier to remove from
performance under the Contract any of the Supplier’s Personnel; such right
not to be unreasonably exercised.

19.6 The Supplieracknowledges and agrees that it is not intended that
there should be transferred to the University the obligations of any person
as employer arising under any contract ofemployment, in consequence of,
or in connection with, theentry by the parties into, or the performance by
them of their obligations under, the Contract, or the termination of the
Contract, or the transfer to the University of any function to be performed
by the Supplierunderthe Contract. If, notwithstanding that intention, any
such obligations are transferred to the University by operation of law
(whether pursuant to the European Communities (Protection of Employees
on Transfer of Undertakings) Regulations 2003 (S.I. No. 131 0f 2003) or
otherwise), then the Supplier shall indemnify the University upon request
against all Losses whichmay be suffered or incurred by the University
arising out of orin connection with any such transfer, or any contract of
employment so transferred to the University, or the termination ofany such
contract of employment by the University subsequent to any such transfer
(which the University shall be free in its absolute discretion to terminate
without prejudice to its rights under this Clause).

19.7 The Suppliershall indemnify and keep indemnified the University
on demand from and against any Losses suffered or incurred by the
University (orany of its Personnel) arising out ofor in connection with any
personal injury to (including death) or damage to any property caused by
any act or omission by any of the Supplier’s Personnel.

19.8 In this Clause 19:

“Personnel Liabilities” means all claims (including but not limited to
claims for redundancy payments, unlawful deduction of wages, unfair,
wrongful or constructive dismissal compensation, compensation for sex,
sexual orientation, race, religion, beliefor disability discrimination, claims
for equal pay, compensation for less favourable treatment of part-time
workers and fixed term employees, and any claims whether in tort, contract
or statute or otherwise),demands, actions, proceedings and any award,
compensation, damages, tribunal awards, fine, loss, order, penalty,
payment made by way of settlement and costs and expenses reasonably
incurred in connection with a claim or investigation (including without
limitation any investigation by the Equality Authority, the National
Employment Rights Authority or any other enforcement, regulatory or
supervisory body and ofimplementing any requirements which may arise

from any such investigation) and legal costs and expenses.

20. DATA PROTECTION

20.1 Inthese Conditions the following terms shall have the meanings
respectively ascribed to them:

“Authorised Person” means any ofthe persons occupying the roles in the
University identified in that specific regard in the RFT or the Order;
“Data” means all Confidential Information, whether in oral or written
(including electronic) form, created by or in any way originating with the
University (including but not limited to his employees, agents, independent

contractors and/or Sub-contractors ) and all information that is the output of
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any computer processing, or other electronic manipulation of any
information that was created by or in any way originating with the
University provided under the Contract and includes any Personal Data;
“Data Controller” has the meaning givenunderthe Data Protection Laws;
“Data Processor” has the meaning given under the DataProtection Laws;
“Data Protection Laws” means all applicable national and EU data
protection laws, regulations and guidelines, including but not limited to
Regulation (EU) 2016/679 onthe protection ofnatural persons with regard
to the processing of personal data and on the free movement of such data,
and repealing Directive 95/46/EC (the “General Data Protection
Regulation”), and any guidelines and codes of practice issued by the
Office of the Data Protection Commission orother supervisory authority
for data protection in Ireland;

“Data Subject”has the meaning given under the Data Protection Laws;
“Data Subject Access Request” means a request madeby a Data Subject
in accordance with rights granted under the Data Protection Laws to access
his or her Personal Data;

“Personal Data” has the meaning given under Data Protection Laws;
“Processing” has the meaning given under the Data Protection Laws;
20.2 The Suppliershall comply with all applicable requirements of the
Data Protection Laws.

20.3 The Parties acknowledge that for the purposes of the Data Protection
Laws, the University is the Data Controller and the Supplier is the Data
Processorin respect of Data which is Personal Data. The RFT sets out the
scope, natureand purpose of Proces sing by the Supplier, the duration ofthe
Processing and the types of Personal Data and categories of Data Subject.
20.4 Without prejudice to the generality of Clause 20.2, the Supplier
shall, in relation to any Personal Data processed in connection with the

performance by the Contractor of its obligations under the Contract:

(a) processthat Personal Data only on the written instructions of the
University
(b)  ensurethatithasin place appropriate technical and organisational

measures, reviewed and approved by the University, to protect against
unauthorised or unlawful processing of Personal Data and against
accidental loss ordestruction of, or damage to, Personal Data, appropriate
to the harm that might result from theunauthorised or unlawful processing
or accidental loss, destruction ordamage and the nature of the data to be
protected, havingregardto the state oftechnological development and the
costof implementing any measures (those measures may include, where
appropriate, pseudonymising and encrypting Personal Data, ensuring
confidentiality, integrity, availability and resilience of its systems and
services, ensuring that availability ofand access to Personal Data can be
restored in a timely mannerafter anincident, and regularly assessing and
evaluating the effectiveness ofthe technical and organisational measures

adopted by it);

(c) ensure thatall Personnel who haveaccess to and/or process Personal
Data are obliged to keep the Personal Data confidential;
(d) itshallnotsell, transfer, disclosc or otherwise allow access to any

Data to any party other than its Personnel and appointed Third Party
processors, save where the prior written consent of the University has been
obtained;

(e

application or other medium other than as required for the provision of the

it shall not copy or maintain any Data on any other systems,

Services;
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Areaunless the prior written consent of the University has been obtained

not transfer any Personal Data outside of the European Economic

and the following conditions are fulfilled:

(i) appropriatesafeguards arein place in relation to the transfer, to ensure
that Personal Data is adequately protected in accordance with Chapter V of
Regulation 2016/679 (General Data Protection Regulation);

(ii) the data subject has enforceable rights and effective legal remedies;
(iii) the Supplier complies withits obligations under the Data Protection
Laws by providing an adequate level of protection to any Personal Data
that is transferred; and

(iv) the Supplier complies with reasonable instructions notified to it in
advance by the University withrespect to the processing of the Personal
Data;

20.5 The Suppliershall promptly notify the University if it receives a
Data Subject Access Request to have access to any Personal Data or any
other complaint, correspondence, notice, request any orderof the Court or
requestofanyregulatory or government body relating to the University’s
obligations underthe Data Protection Laws and provide full co-operation
and assistance to the University in relation to any such complaint, order or
request (including, without limitation, by allowing Data Subjects to have
access to their data).

20.6 The Supplier shall promptly but not later than 24 (twenty-four)
hours after becoming aware ofit notify the University ofany unauthorised
access to, orunauthorised use, alteration, disclosure, accidental loss or
destruction of, any Data in the custody of the Supplier (each a “data
breach”).

20.7 In the event of any data breach, the Supplicr shall:

(a) take prompt action at its own expense on the instruction of the
University to remedy the cause of the data breach;

(b) bear the costs of investigation into said data breach;

(c) promptly, at its own expense, providethe University onrequest with all
informationrequired to fulfil its obligations, as data controller, under Data
Protection Laws; and

(d) promptly, at its own expense, assist the University in complying with
its obligations under Articles 32 to 36 of the General Data Protection
Regulation.

20.8 The Suppliershall assist the University in ensuring compliance with
its obligations under the Data Protection Laws with respect to security,
impact assessments and consultations with supervisory authorities and
regulators.

20.9 Atany time duringthe course of the provision of the Services, or
upon termination or expiry of the Contract, the Supplier shall, upon the
request ofthe University, immediately securely deliver to the University or
destroyall Data as may be requested by the University and shall certify
such destruction ordelivery in writing to the University on request from
time to time.

20.10 The Supplier shall permit the University, the Office of the Data
Protection Commission orother supervisory authority for data protection in
Ireland, and/ ortheir nominee to conduct audits and or inspections of the
Supplier’s facilities, and to have access to all data protection,
confidentiality and security procedures, data equipment, mechanisms,
documentation, databases, archives, data storage devices, electronic
communications and storage systems used by the Supplier in any way for

the provision of the services. The Supplier shall comply with all
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reasonable directions of the University arising out of any such inspection,
audit or review.

20.11 The Suppliershall fully comply with, and implementpolicies which
are communicated ornotified to the Supplier by the University from time
to time.

20.12 The Supplier shall maintain complete and accurate records and
information to demonstrate its compliance with this Clause 20 and allow
for inspections and contribute to any audits by the University or the
University’s designated auditor.

20.13 The Supplier shall:

(a)

Personal Data which it processes and to prevent any corruption or loss of

take all reasonable precautions to preserve the integrity of any

such Personal Data;
(b)

made at such frequency as is required by Good Industry Practice and this

to ensure thata back-up copyof any and all such Personal Data is

copy is recorded onmedia from which thedata canbe reloaded if there is
any corruption or loss of the data; and
(©

any permitted sub-contractor, promptly restore the Personal Dataat its own

in such an event and if attributable to any default by the Supplier or

expenseor, at the University’s option, reimburse the University for any
reasonable expensesitincurs in having the Personal Data restored by a
third party.

20.14 Any Third Party Processorappointed by the supplier will be subject
to terms and conditions equivalent to those set out in this Agreement.
20.15 The Supplier shall indemnify andkeep indemnified the University
on demand from time to time from and against all Losses suffered or
incurred by the University arising out of orin connection with any breach
by the Supplier of its obligations under this Clause 20.

20.16 The provisions ofthis Clause 20 shall survive termination and or

expiry of the Contract for any reason.

21. CONFIDENTIALITY

21.1 In this Clause 21.1, “Confidential Information” means all
information disclosed (whetherin writing, orally or by another means and
whether directly or indirectly and whether specifically designated as
‘confidential’ or which ought reasonably be regarded as confidential) under
or in connection with the Contract by one party (the “Disclosing Party”) to
the other party (the “Receiving Party”) including, without limitation,
information relating to the Disclosing Party’s products, services,
operations, processes, plans orintentions, product information, know-how,
design rights, trade secrets, market opportunities and business affairs.
21.2 Duringthe term of the Contract and after termination or expiration

of the Contract for any reason the Receiving Party:

(a)  willnotuse Confidential Information for a purpose other than the
performance of its obligations under the Contract;
(b)  willnotdisclose Confidential Information to a person except with

the prior written consent ofthe Disclosing Party other than in accordance
with Clauses 21.3 and 21.4; and

()

of Confidential Information;

shall make every effort to prevent the unauthorised use or disclosure

21.3 Duringthe term of the Contract the Receiving Party may disclose
Confidential Information to any of its directors, officers and employees (a
“Recipient”) to the extent that disclosureis reasonably necessary for the
purposes of the Contract. The Receiving Party shall ensure that a

Recipient is made aware of and complies with the Receiving Party’s
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obligations of confidentiality under the Contract as if the Recipient was a
party to the Contract.

21.4 The obligations in this clause shall not apply to the extent that:
(@)

any relevant jurisdiction or pursuant to an order of a court of competent

the disclosure of Confidential Information is required by the law of

jurisdiction;
(b)
professional advisers, auditors and bankers of that party;
©
that party;
(G
such disclosure by the Disclosing Party, as aforesaid;
(®

party who was free to divulge the same;

()

Receiving Party in respect of the disclosure, such approval not to be

the informationis disclosed on a strictly confidential basis to the

the information has come into the public domain through no fault of

the information was in the possession of the Receiving Party before

the information was obtained by the Receiving Party from a third

the Disclosing Party has given prior written approval to the

unreasonably withheld or delayed; or

(in the case of the University) by request of any person orbody or authority
whose request the University or persons associated with the University
(including but notlimited to the Legislature and/or the Executive and/or
the Civil Service) considers it necessary or appropriate to so comply.
21.5 Incircumstances where the University is subject to the provisions of
the Freedom of Information Act 2014 or the European Communities
(Access to Information on the Environment) Regulations 2007 to 2014,
then in the event of the University receiving a request for information
related to the Contract, the University shall consult with the Supplier in
respect of the request. The Supplier shall specifically identify any
information thatis not to be disclosed on grounds of confidentiality or
commercial sensitivity, and shall state thereasons forthis sensitivity. The
University will consult the Supplier about this confidential or
commercially sensitive information before making a decision on any
requestreceived under theabove legislation. The University accepts no
liability whatsoever in respect of any information provided which is
subsequently released (irrespective of notification) or in respect of any
consequential damage suffered as a result of such obligations.

21.6 The obligations ofboth parties as to disclosure and confidentiality
shall continue in force notwithstanding the termination of the Contract.
22.  LEGAL OPINION

22.1 Withoutlimiting Clause 13.1,the Supplier shall, if required by the
University as set outin the RFT, at the Supplier’s expense, procure the
provision of a written legal opinion of a qualified lawyer certifying that:
(a)

by the Supplierthe relevant surety, has all requisite corporate power to

the Supplier, and in thecaseof any bond or guarantee to be procured

execute, deliver and perform its obligations under the Contract and any
guarantee or bond which the University requires the Supplier to procure;
(b)

guarantee or bonds which the University requires the Supplier to procure

the exccution, delivery and performance of the Contract and any

have been duly authorised by appropriate corporate action; and

(©)

the Supplier to procure constitute legally binding obligations on the

the Contract and any guarantee orbonds that the University requires

Supplier or the surety as the case may be.

22.2 Any legal opinionrequested by the University in accordance with
Clause 22.1 shall have such form and content as shall be approved in

advance in writing by the University.
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23.  FORCE MAJEURE

23.1 Ifaparty (the “Affected Party”) is prevented, hindered or delayed
from or in performing any of its obligations under the Contract by a Force
Majeure Event:

(2)

while the Force Majeure Event continues and to the extent that it is

the Affected Party’s obligations under the Contract are suspended

prevented, hindered or delayed;
(b)
Eventthe Affected Party shall notify theother party (the “Other Party”)n

as soon as reasonably possible after the start of the Force Majeure

writing of the Force Majeure Event, the date on which the Force Majeure
Event started and the effects ofthe Force Majeure Event on its ability to
perform its obligations under the Contract;

(c) ifthe Affected Party does not comply with Clause 23.1(b) it forfeits
its rights under Clause 23.1(a);

(d)

effects of the Force Majeure Event on the performance of its obligations

the Affected Party shall make all reasonable efforts to mitigate the

under the Contract; and
(e)
Eventthe Affected Party shall notify the Other Party in writing that the
Force Majeure Event has ended and resume performanceof its obligations

as soon asreasonably possible after the end of the Force Majeure

under the Contract.

23.2 Ifthe Force Majeure Event continues formore than 30 days starting
on the day the Force Majeure Event starts, a party may terminate the
Contract by givingnot less than 14 days’ written notice to the Other Party
after the expiry of thesaid 60 day period, provided that such notice shall be
deemed notto havebeen givenin the event that noticeof cessation of the
Force Majeure given pursuant to Clause 23.1(e) is received by the Other
Party prior to the expiry of the 14 days’ notice.

23.3 Inthis Clause 23, “Force Majeure Event” means an event beyond
the reasonablecontrol of the Affected Party including, without limitation,
strike, lock-out, labourdispute, act of God, war, riot, civil commotion, act
of terrorism, military operations, malicious damage, compliance with a law
or governmental order, rule, regulation or direction, restrictions due to the
spread orpossible spread of discase among humans or animals, accident,
breakdown of plant or machinery, fire, flood.

24.  ASSIGNMENT AND SUB-CONTRACTING

24.1 The University shall be entitled to assign, transfer, or novate the
Contract or any rights or obligations under the Contract at its discretion.
24.2 The Suppliershall not assign, transfer, sub-contract, create any trust
over, charge or otherwise encumber or deal in any manner with the
Contract or any rights or obligations under the Contract without the prior
consent in writing of the University.

24.3 Forthe avoidanceof doubt, the Supplier acknowledges that it will
remain primarily responsible to the University for the provision of the
Equipment and the Services, notwithstanding any permitted sub-
contracting of its obligations.

25.  PUBLICITY

The Supplier shall not, without the prior written consent ofthe University,

advertise or publicly announce that it is providing services to the

University.
26. CONFLICTS, REGISTERABLE INTERESTS AND
CORRUPT GIFTS

26.1 The Supplierconfirms that it has carried out a conflicts of interest

check and is satisfied that neither it nor any proposed subcontractor nor
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agentas the case may be has any conflicts in relation to the Equipment and
its obligations undertaken under the Contract. The Supplier hereby
undertakes to notify the University immediately should any conflict or
potential conflict of interest come to its attention during the currency of the
Contract and to comply with the University’s directions in respect thereof.
In the event of such notification, the University shall have the right (in
addition to any other rights which it has at law) to terminate the Contract
immediately and without liability for compensation or damages.

26.2 Any registrable interest involving the Supplier (and any
subcontractoror agent as the case may be)and the University, the Ceann
Combhairle (Speaker), orany member of the Government, or any member
of the Oireachtas, or their relatives must be fully disclosed to the
University immediately upon such information becoming known to the
Contractor (Subcontractor oragent as the case may be) and the Supplier
shall comply with the University’s directions in respect thereof to the
satisfaction of the University. In the event of such disclosure, the
University shall have theright (in addition to any other rights which it has
at law) to terminate the Contract immediately and without liability for
compensation or damages. Theterms "registrable interest”" and "relative"
shall be interpreted as per section 2 ofthe Ethics in Public Office Act 1995
(as amended) a copy of which is available on request.

26.3 The Suppliershall not offer or agree to give any public servant or
civil servant any gift or consideration or commission of any kind as an
inducement orreward for doing or forbearing to do or for having done or
forborne to doany actionin relationto the obtaining or execution ofthis or
any other publiccontract. Any breach of this clause 28.3 orthe commission
of any offence by the Supplier, any subcontractor, agent or employce
under the Prevention of Corruption Acts 1889 to 2005 or Criminal Justice
(Corruption Offences) Act, 2018 shall entitle the

terminate the Contract immediately and without liability for compensation

University to

or damages andto recover the amount of any loss resulting from such
cancellation, including but not limited to recovery fromthe Supplier of the
amount or value of any such gift, consideration or commission.

27.  COMMUNICATIONS

27.1 Service: Notices and other communications underor in connection
with the Contract may be givenin writingby hand, by ordinary pre-paid
post, by facsimile orby e-mail, save that serviceof any notice ofany claim,
dispute, termination, breach or legal proceedings in connection with the
Contract shall not be madeby e-mail. Anysuch notice, if so given, shall

be deemed to have been served:

(a) if sent by hand, when delivered;
(b) if sent by post, one business day after posting;
(c) if sent by facsimile, upon production by the sender’s facsimile

transmission system of a receipt confirming transmission of the

communication to the correct facsimile number; and

(d)

received notice of failed or delayed delivery.
28.  GOVERNING LAW AND JURISDICTION

28.1 Governing Law: The Contract and any non-contractual obligations

if sent by e-mail, six hours after sending provided the sender has not

arising out of orin connection with it shall be governed by and construed
in accordance with Irish law.
28.2 Jurisdiction: The Irish courts shall have exclusive jurisdiction to

hear, determineand settle any dispute arisingout of orin connection with
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the Contract or any related non-contractual obligations and the parties
submit to the exclusive jurisdiction of the Irish courts for that purpose.
28.3 Convenient Forum: The parties waive any objection to the Irish
courts on grounds that they are an inconvenient or inappropriate forum to

settle any such dispute.

29. GENERAL

29.1 OGP: The Supplier agrees that any information relating to the
Contractand/or the performance of the Contract may be passed by the
University to the Office of Government Procurement (OGP) and that the
OGP may use this information in the analysis and reporting of spend data
including the preparation and publishing of reports.

29.2 Set-off: The University shall be entitled to set-off any matured
obligation owed by the Supplier to the University under the Contract
(including, without limitation, theamount of any defects in the Equipment,
and/or the amount of any claim or loss and/or expense of any damage
which has been incurred (oris likely to be incurred) by the University by
reason of any breach of, or failure to observe the provisions of the
Contract) against any obligation (whether matured or unmatured) owed by
the University to the Supplier. If an obligation is unascertained or
unliquidated, the University may in good faith estimate that obligation and
setoff in respect ofthe estimatesubject to the relevant party accounting to
the other when the obligation is ascertained orliquidated. The University
will not be obligated to pay any amounts to the Supplier under the Contract
so longas any sums which are then due by the Supplier to the University
under the Contract remain unpaid, and any such amounts which otherwise
would be due will fall due from the University only if and when the
Supplier has paid all such sums.

29.3 Severability: If the whole or any part of a provision of these
Conditions is orbecomes illegal, invalid or unenforceable, that will not
affect the legality, validity or enforceability of the remainder of the
provision in question or any other provision of these Conditions
29.4 Binding on Successors: These Conditions and all of its provisions
shall be binding upon and inure to the benefit of the parties and their
respective heirs, executors, administrators, successors and permitted
assigns.

29.5 Standard form Documents: The parties recognize that printed form
purchase orders, invoices and other commonly used form documents by the
Supplier relating to the performance of any obligations hereunder may
contain terms which conflict with one ormore terms of these Conditions.
In case of any such conflict, theterms of these Conditions shall prevail.
29.6 Costs: Each party will pay its own costs in connection with or
incidental to the preparation, negotiation and execution of the Contract.
29.7 No Partnership or Agency: Nothing in these Conditions shall
create, or be deemed to create, a partnership, joint venture, or the
relationship of principal and agent, between the parties, and neither of the
partics shall have any right or authority to act onbcehalf of the other or to
bind the other in any way.

29.8 Language: These Conditions are made only in the English language.
If there is any conflict in meaning between the English language version of
these Conditions and any version ortranslation of these Conditions in any
other language, the English language versionshall prevail. Each document
and communication referred to in this agreement or to bedelivered under it
shall be in the English language or, if not, accompanied by an English

translation of it, certified as accurate by an officer of theparty issuing that
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document or communication; and in thecase of conflict between English
language version and any other version, English language version shall
prevail.

29.9 Sole and Entire Agreement: The express terms of the Contract
together with the Purchase Order (and all attachments thereto including the
Equipment Specification) constitute the sole and entire agreement between
the parties in relation to the supply of the Equipment and the Services and
supersedes all prior written and oral arrangements, understandings,
representations, warranties and agreements between them in that regard (if
any).

29.10 Waivers, Rights Cumulative: Each of the rights of each party
under the Contract may be exercised as often as is necessary, is cumulative
and not exclusive ofany other rights which that party may have under the
Contract, law or otherwise; and may be waived only in writing and
specifically. Delay by a party in exercising, or thenon-exercise by a party
of, any such right will not constitute a waiver of that right.

29.11 Amendments: Any amendment to the Contract must be in writing
and duly signed for and on behalf of each of the University and the
Supplier.



