THIS AGREEMENT is made on the ____  day of ______  2010  BETWEEN:

The Minister for Community Rural and Gaeltacht Affairs, 43-49 Mespil Road, Dublin 4 (“Minister”) and
 (“the Parties”).

WHEREAS:

A. Whereas the Minister has responsibility (inter alia) for the National Advisory Committee on Drugs (“NACD”) a division within the Department of Community, Rural and Gaeltacht Affairs (“Department”).  References to the NACD and the Department shall be deemed to be references to the Minister unless the context otherwise requires. 

B. By Request for Tender dated __________    and titled ____________                    (“the RFT”) (which document is hereby attached to Schedule 1 hereto} the Minister invited tenders for the __________________.             References to the RFT shall include any clarifications issued by the Minister. 
C. The Contractor submitted a response to the RFT dated __________     and titled ___________________               which document is attached to Schedule 2 hereto,  (“the Submission”). References to the Submission shall include any clarifications issued by the Contractor  to the Minister. The Contractor agrees to provide the Services in accordance with the RFT and the Submission and upon the terms and conditions herein set forth. 
D. The Minister has appointed the Contractor, and the Contractor agrees to provide the Services, in accordance with the terms and conditions hereinafter set out. 

1.
Interpretation

(a)
In these terms and conditions the following terms and expressions shall have the same meanings unless the context otherwise requires: 

“Commencement Date” means the date of this Agreement

“Contract Price”
means the fee payable by the Minister for the services as more particularly set out at clause 5.


“Intellectual Property”
means all data  and end-products, e.g. software, instrumentation, reports, studies and any other related items or documents arising from the results of the Project; any and all rights pertaining to discoveries, concepts, inventions, ideas and improvements to technology whether or not written down or otherwise converted to tangible form, patents, designs, trade marks, trade names, logos, database rights, goodwill, copyrights, know-how, reputation, computer programs and analogous property, plans, models, literary, dramatic, musical and artistic works and all other forms of industrial or intellectual property (whether or not registered or registerable and to the fullest extent thereof) and all extensions and renewals thereof and all applications for registration thereof and all rights, title and interest, present and future, thereto and therein.

“Key Personnel”
means those persons identified in the Submission and any other person(s) engaged by the Contractor to render services in connection with the Project. 

“Milestone Programme” means a schedule of activities with start and end dates for each activity, which together comprise the Services and duration, which is set out in Schedule 3. 


“Pre-Existing IPR” 
means all Intellectual Property Rights existing prior to the Commencement Date and all Intellectual Property Rights in any materials, acquired or developed by or for the Contractor or the Minister independently of this Agreement, and any IPR in the Contractor’s standard software products or modifications or updates to such products.
“Project”

means the ______________                 , as detailed in the RFT.

“Project Manager”
means the person or persons appointed by each party from time to time in writing for liaising with the other party in the provision of Services or any part or parts thereof under this Agreement and “The Minister’s Project Manager” and “The Contractor’s Project Manager” shall be construed accordingly.

“Project Materials”
all materials (including but not limited to computer programmes, documentation, reports, databases, studies, questionnaires (whether or not complete), data (micro level, aggregate and metadata), diagrams, charts, specifications, and pre-contractual and contractual documents) (and part or part thereof) acquired, collected, created, developed, written or produced by or on behalf of the Contractor (whether individually, collectively or jointly with the Minister or others and on whatever media) during the course of, and for the purposes of this Agreement. For the avoidance of doubt “documentation” includes documents stored on a computer storage medium and data in digital form whether legible or not.

“Research Advisory 

Group”

means the ‘sub-committee of key stakeholders’ to be appointed by the Minister and/or the NACD, to liaise with the Contractor and to which the Contractor shall report.


“Services”


means the duties, tasks and deliverables to be performed and provided to the Minister by the Contractor for the purposes of the Project as more particularly set out in the RFT, in accordance with the terms of this Agreement and in the manner set out in the Submission. 
“Team Members”

means those persons identified in the Submission and any other person(s) engaged by the Contractor to render services in connection with the Project, to include employees, agents and/or sub-contractors.
“Tender

Documentation” 

means the RFT and the Submission.
(b)
Any reference to a statutory provision shall include any amendments, modifications, repeals or re-enactments of such a provision.

(c)
Words such as "hereunder", “hereinafter”, "hereto", "hereof", and "herein" and other words commencing with "here" shall unless the context clearly indicates to the contrary refer to the whole of this Agreement and not to any particular section or clause hereof. 

(d)
Save as otherwise provided herein, any reference to a section, clause, paragraph or sub-paragraph shall be a reference to a section, clause, paragraph or sub-paragraph (as the case may be) of this Agreement and any reference in a clause to a paragraph or sub-paragraph shall be a reference to a paragraph or sub-paragraph of the clause or paragraph in which the reference is contained unless it appears from the context that a reference to some other provision is intended.

(e)
The contents of the Schedules form part of this Agreement and shall have as full effect as if they were incorporated in the body of this Agreement and the expressions “this Agreement” and “the Agreement” used in the Schedules shall mean this Agreement and any reference to “this Agreement” shall be deemed to include the Schedules.

(f)
Reference to any document includes that document as amended or supplemented from time to time.

(g)
Any reference to a person includes his successors, personal representatives and permitted assigns.

(h)
Unless the context otherwise requires, words importing the singular include the plural and vice versa, words importing the masculine include the feminine and vice versa and words importing persons include corporations and vice versa.

(i)
The Section headings and captions to the clauses in this Agreement are inserted for convenience of reference only and shall not be considered a part of or affect the construction or interpretation of this Agreement.

(j)
The Parties have participated jointly in the negotiation and drafting of this Agreement.  In the event that an ambiguity or question of intent or interpretation arises this Agreement shall be construed 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 this Agreement.

(k)
This Agreement shall become effective only upon the same being executed by or on behalf of all Parties hereto.  

(l)
In the event of any conflict arising between the provisions of this Agreement the provisions of this Agreement shall take precedence having regard to the following order of priority:

(i) This Agreement (excluding Schedule 1 (The RFT) and Schedule 2 (The Submission));

(ii) The RFT

(iii) The Submission 

2.
Engagement and Term

A.
The Minister hereby engages the Contractor and the Contractor hereby agrees to provide the Services to the Minister and to compile and complete the Project in accordance with the terms of this Agreement, in the manner set out in the Tender Submission, in accordance with the Tender Documents. 



B
This Agreement and the engagement hereunder shall commence on the Commencement Date and continue until __________ (unless sooner terminated pursuant hereto). The Minister reserves the right to make time of the essence with regard to any part or parts of the Services.

3.
Services, Acknowledgments and Duties

A.
The Contractor shall carry out the Project (specify nature of services)
B.
The Project shall be carried out in accordance with the Milestones Programme set out at Schedule 3, the methodologies identified in the Tender Documentation and in accordance with the protocols and procedures put in place by the Minister from time to time. 
C.
The Contractor hereby acknowledges and undertakes to ensure that the confidentiality of and the welfare of the participants are protected as a fundamental condition of the Project.  Accordingly the Contractor shall take all necessary steps to ensure that the welfare of participants is protected at all times.  Without prejudice to the generality of the foregoing the Contractor shall ensure that:

(i) the Project is carried out in such a manner and at such locations so as to respect and protect the confidentiality and sensitivities of the participants; The Contractor shall liaise with the Research Advisory Group from time to time in this regard.   The Contractor shall (and shall require that its agents and sub-contractors shall) in so far as is practicable and having regard to any directions of the Minister, ensure that all technical notes, memoranda, working papers, reports, research notes, records, analyses, interview questionnaires (whether or not fully completed), statements, evaluations and other documents whatsoever and howsoever described and howsoever constituted which may be prepared by, for or on behalf of, or furnished to the Contractor, its employees, agents and or sub-contractors or any of them during and for the purposes of or in connection with the Project shall be anonymised and non-attributable to any Project participant and/or subject on the face of such technical notes, memoranda, working papers, reports, research notes, records, analyses, interview questionnaires (whether or not fully completed), statements, evaluations and other documents whatsoever and howsoever constituted and shall be cross-referenced for the purposes of the Project to a code/source number which code/source numbers shall be the property of and shall be delivered up to the Minister upon completion of the Project (or upon earlier termination of this Agreement) and shall be retained securely during the currency of the Project.
(ii) the Project is carried out in a professional and sensitive manner with due regard to the welfare of the participants; 

(iii) its employees, agents and/or sub-contractors or any of them  

(1) are fit and proper persons to carry out the Project or any part thereof;

(2) shall receive (or have received) such training as the Contractor may deem necessary to enable them to carry out the Project in accordance with the terms of this Contract, the Tender Documents and the Tender Submission;

(3) execute such undertakings and acknowledgments as to confidentiality or otherwise as may be required in writing by the Research Advisory Group.
D.
Both Parties agree that any request for change to the scope of the Services, an adjustment to the Contract Price, or an adjustment in the timing of the Project will be processed in writing through a Change Order, which is detailed in Schedule 4.

E.
The Contractor shall comply with any applicable provisions of the Data Protection Acts 1988 and 2003, the Data Protection Act, 1998 in the United Kingdom, and any Regulations implementing European Communities Data Protection measures in the collection, processing and storage of data pursuant to this Contract. 

F.
The Contractor shall ensure that the services of the Key Personnel are made available and rendered in accordance with the Submission, and in particular the Contractor shall procure the services of those individuals identified in the Submission, each of whom is deemed to be essential for the purposes of the Project and hence may not be substituted or replaced, until the completion of the Project in accordance with this Agreement.  In the event that the Contractor wishes to replace any Key Personnel (including without limitation the Contractor’s Project Manager) the Contractor shall notify the Minister forthwith in writing and thereafter shall use its best endeavours promptly to identify a replacement of equivalent expertise and experience.  The appointment of any such replacement shall be subject to the prior written approval of the Minister, such approval not to be unreasonably withheld or delayed and, in the case of the Contractor’s Project Manager the Minister shall be entitled to participate in the process of identifying any replacement.
4.
Project Management 

A.

The Minister’s Project Manager and the Contractor’s Project Manager shall liaise on a regular basis to address any issues arising which may impact on the performance of this Agreement. If requested in writing by the Minister the Contractor shall meet formally with the Minister and/or his agents to report on progress and shall comply with all reasonable written directions of the Minister.


B.

The Contractor agrees to:


1.
liaise with and keep the Minister’s Project Manager fully informed of any 
matter which might affect the observance and performance of the 
Contractor’s obligations;

2.
comply with the reporting arrangements and protocols required by the 
Minister from time to time; and 
3.
liaise with key stakeholders, as identified to the Contractor in the RFT and as may be identified during the course of the Agreement by the Minister in writing from time to time.

C.
The Research Advisory Group will notify the Contractor of any disputes or concerns regarding the quality of work of the Contractor, its employees, sub-contractors and/or agents or any of them as and when the issues arise and in particular (but without prejudice to the generality of the foregoing) with regard to the manner in which the welfare and the security of the participants and the security of the Project team are being protected. The Contractor shall put in place such corrective or pre-emptive measures as may be agreed with or required by the Research Advisory Group from time to time.

D.
The Minister and the Contractor recognise that the employees, sub-contractors and agents of the Contractor pursuant to this Agreement shall remain under the full control and authority of the Contractor and shall not be regarded as employees or agents of the Minister for any purpose. Nothing herein shall be deemed or construed to create a joint venture, partnership, fiduciary or agency relationship between the Parties for any purpose.  
5.
Charges
A.
Subject as hereinafter set out and in full consideration of the due rendition of the Contractor’s services hereunder the Minister agrees to pay the Contractor (exclusive of VAT) the Contract Price of _______ in respect of work phases (“the work phases”) as follows:

(i) _______ upon the execution of the Agreement; 
(ii) _______ upon completion by the Contractor of _______;
(iii) ________upon the provision of the final Report to the Minister. 
all such reports to be satisfactory to the Minister having regard to the provisions of this Agreement.
B.
Subject as set out below, payment for all Services will be on foot of duly vouched invoices on completion of the work phases and any queries thereon will be raised by the Minister within 10 working days of receipt of such invoice by the Minister. In circumstances where no queries are raised within the said 10 day period the invoice shall be deemed accepted. Upon resolution of any queries on the invoice to the satisfaction of the Minister, or upon such deemed acceptance, payment will be made in accordance with the Prompt Payment of Accounts Act, 1997 and 2003.  Invoices should be addressed for the attention of:





Ms Susan Scally, Director




NACD





43-49 Mespil Road





Dublin 4
C.
The Minister reserves the right to withhold a portion of the Contract Price (up to 20% (“the Retention Sum”)) if the Contractor fails to deliver the finalised report within 6 weeks of the deadline until such time as the matter has been remedied to the reasonable satisfaction of the Minister following which the Retention Sum shall be paid over to the Contractor but without interest thereon.  

D
In the event that the Minister determines at any time that the quality of reports or other documentation prepared by the Contractor in the course of the Project is of a standard below that required by this Agreement, or that the Services in any other respect are not being rendered in accordance with this Agreement, the Minister will notify the Contractor accordingly and will be entitled to withhold any future payment due to the Contractor pursuant to this Contract until such time as the matter in question has been remedied to the reasonable satisfaction of the Minister. 

E.
The aforesaid consideration shall be deemed to be inclusive of and in full consideration for:

(i) any and all expenses to be incurred by the Contractor, its employees, servants and agents in completing the Project in accordance with this Agreement.
(ii) all Services rendered and rights consents and waivers granted by the Contractor hereunder.

F.
The Minister must be in possession of the Contractor’s current Tax Clearance Certificate. The Contractor shall comply with the terms of Circular 43/2006 issued by the Department of Finance, a copy of which is available at www.irlgov.ie/finance.
G.
The Contractor shall pay any and all taxes and other charges payable on account of the consideration specified in this Clause and the Contractor hereby indemnifies the Minister and agrees to keep the Minister fully and effectually indemnified from and against any liability or expense in connection therewith.  The Contractor authorises the Minister to make such withholdings or deductions from payments due to the Contractor hereunder as may be required by law.  

6.
Use of Reports and Data
A.
Without prejudice to the generality of paragraph 7 A(viii), the Contractor shall procure that Key Personnel, Team Members, and/or any employees, servants or agents of the Contractor shall not prior to the publication by the Minister of the Final Report (“the Final Report”) (as the same may be adapted or amended by the Minister) make any public statement relating to or otherwise disclose to any third party any results, findings (whether preliminary or otherwise), statistics, data or other information not already in the public domain produced or generated in the performance of the Services without the prior written consent of the Minister.  After the publication of the Final Report (and without prejudice to the right of the Minister to delay, defer or cancel such publication) articles arising from the research and/or other work commissioned hereunder may be published in recognised scientific journals provided that:

(i)  any such publication shall include a statement and acknowledgement in the following form:

“This Study is based on work commissioned and funded by the Minister.  The views expressed in this Study are the author’s own and do not necessarily reflect the views and opinions of the Minister.” 

(ii) any such publication shall include an acknowledgement of third party contributors to the Project in such form as may be provided to the Contractor by the Minister;

(iii) the Contractor has furnished the Minister with a copy of the complete text of the proposed publication and received approval from the Minister prior to such text being first submitted for review by the prospective publisher thereof (and in any event not less than sixty (60) days prior to the date of  such publication which period shall be reduced to fifteen (15) days in the case of non-academic publications (including newspapers), conferences, seminars and like events); 

(iv)
in no event shall the Contractor release, publish or permit the release or publication of any data or information that might assist in identifying any individual who has participated in the research commissioned hereunder (it being understood that the privacy, dignity and well-being of research participants is of paramount importance to the Minister); and

(v) 

the Contractor shall, if requested, return all data collected as part of the 
Project, to the Minister upon completion of the Services;
(vi)
notwithstanding the foregoing provisions of this paragraph 5, the Contractor shall not publish or release to a third party any information relating to the Project without the prior written approval of the Minister;
(vii)
The data provided by the Minister cannot be used for any other 
purpose than that agreed with the Minister.

B.
The Contractor shall comply with any applicable provisions of the Data Protection Acts, 1988 to 2003 and with the European Communities (Data Protection) Regulations, 2001, as they may be amended or replaced from time to time and any other applicable data protection laws, in the collection and storage of data pursuant to this Agreement.
C.
It is expressly acknowledged that the Minister shall be under no obligation to publish the Final Report or any part thereof, and the Minister shall not be liable to the Contractor for loss of opportunity to enhance the Contractor’s reputation or for any other reason arising from a decision not to do so. Without prejudice to the foregoing, the Minister will include in any publication of the Final Report an acknowledgment of the Contractor’s role in preparing such a report. 
7.
Warranties and Undertakings  

A.
The Contractor hereby warrants to and undertakes with the Minister that:-

(i)
the Contractor is free to enter into this Agreement and to perform the Services and assign the rights herein agreed to be performed and assigned and that it has not previously assigned licensed or in any way encumbered the same so as to derogate from the grant and assignment set out herein;

(ii)
any copyright or other material written or contributed by the Contractor in the provision of the Services will be wholly original to the Contractor (save to the extent based on material supplied by the Minister) and will not infringe the copyright or any other rights of any person;

(iii)
the Contractor hereby acknowledges confirms and declares that the Minister retains no liability in relation to the participants in the Project or in relation to any of the Contractor’s Team Members for any claim whatsoever and howsoever arising on foot of the Project undertaken by the Contractor under this Agreement.  The Contractor shall be liable for and shall indemnify the Minister in respect of all and any losses, claims, demands, damages or expenses which the Minister may suffer due to and arising directly as a result of negligence, breach of contract, breach of duty, insolvency, recklessness, bad faith, wilful default or fraud of the Contractor, its employees, sub-contractors or agents or any of them or as a result of the Contractor’s failure to exercise care as outlined in Clause 7 A (ix).  For the avoidance of doubt the terms of this Clause shall survive termination of this Contract for any reason;
(iv)
the Contractor will comply with all applicable laws and regulations, in particular but not restricted to the Copyright and Related Rights Act, 2000, and Data Protection Legislation;

(v)
the Contractor will undertake the Project in a manner consistent with ethical and professional standards, and best practice in the area of research; 

(vi)
the Contractor will adopt procedures to ensure the confidentiality of participants in the Project and, at all times, act in an appropriate manner with regard to the sensitivity of the subject matter of the Project;

(vii)
the Contractor will ensure that all the Contractor’s Team Members, employees sign a confidentiality agreement with the Contractor. The Confidentiality Agreement shall be addressed to the Contractor and be expressed to be for the benefit of the Minister and shall, unless agreed otherwise in writing, be in the form detailed at Schedule 6 to this Agreement.  The Contractor shall provide to the Minister a copy of each duly executed and witnessed Confidentiality Agreement if so requested.  For the avoidance of doubt the Contractor shall be responsible for the monitoring and enforcement of the Confidentiality Agreements so entered into; 

(viii)
the Contractor will not disclose to any other person any confidential or secret information concerning the business or the affairs of the Minister or the terms of the Contractor’s engagement hereunder on its behalf, and all information and advice, whether written or oral, of whatever nature given or made available by the Contractor is for the sole use of the Minister and shall not be made available to any third party. The Contractor shall enter into a Confidentiality Agreement in the form set out in Schedule 5.
(ix)
the Contractor hereby undertakes to exercise due care skill and attention in the provision of the Services and in the appointment monitoring and retention of its employees, agents and sub-contractors. The Contractor shall require its agents and sub-contractors to exercise all due care skill and attention in the provision of the Services to the Minister and to comply with the terms of this Contract as if it or they were a party to this Contract;  

(x)
the Contractor will conduct and complete the Project in a timely and cost effective manner. 

8.
Ownership and Copyright

A.
Copyright and any and all and any other rights, title or interest in all the Intellectual Property created and or developed by the Contractor (its employees, sub-contractors or agents) during the course of and for the purposes of this Agreement will vest solely in the Minister absolutely upon their creation and may be used by the Minister at any time and for any purposes whatsoever and the Contractor hereby assigns with full title guarantee all rights, title or interest, including copyright, therein to the extent that any such rights, title or interest may be deemed by law to reside in it, to the Minister absolutely. 
B.
The Contractor hereby acknowledges and undertakes that save as may be expressly set out in this Agreement the rights title and interests in the Intellectual Property assigned under this Agreement (or any part or parts thereof) shall (unless expressly provided otherwise) only be used for the purposes of and in accordance with the terms of this Agreement and for no other purpose whatsoever. In particular, the Contractor shall not seek to assign, licence or otherwise seek to carry out any proprietary rights over or in respect of such Intellectual Property (or any part or parts thereof) unless the prior written consent of the Minister (and the Minister shall be under no obligation express or implied to so consent) has been obtained and conditions therein set out fully complied with. The Minister hereby grants to the Contractor for the duration of this Agreement a non‑exclusive, world-wide, royalty-free licence to use the Intellectual Property to the extent necessary for the Contractor to perform its obligations under this Agreement for the duration of this Agreement. 

C.
At the request and expense of the Minister the Contractor will sign such documents and do such things reasonably necessary in the opinion of the Minister to enable the Minister to obtain, defend and enforce its rights in the Intellectual Property. 

D.
The Minister hereby grants to the Contractor for the duration of this Agreement a non‑exclusive, world-wide, royalty-free licence to use Minister’s Pre‑Existing IPR to the extent necessary for the Contractor to perform its obligations under this Agreement. 

E.
Subject to this Clause 8 and to Clause 7 A (vi), 7 A (vii) and 7 A(viii) the Minister hereby grants to the Contractor an irrevocable, worldwide, non-exclusive, royalty free licence in such instruments, modalities and or methodologies as are created and or developed by the Contractor and assigned to the Minister under and in accordance with Clause 8A above to use the same for its business purposes.
F.
All Pre-Existing IPR shall remain the sole property of the party who owned, acquired or developed same.

G.
Subject to Clause 3(f), Clauses 7A(vi), 7A(vii) and 7A(viii) and Clause 21 nothing in this Agreement shall prohibit or be deemed to prohibit the Contractor from providing services similar to the Services to any party other than the parties hereto. In no event shall the Contractor be precluded from independently developing for itself, or for others, materials which are competitive with, or similar to, the Services and to use its general knowledge, skills and experience, and any ideas, concepts, know-how, formats, templates, methodologies and techniques that are acquired or used in the course of providing the Project.  

H.
The Contractor shall ensure that all and any necessary consents and or licences for any instrument modality or methodology are obtained and in place before use for the purposes of this Agreement and the Contractor shall indemnify the Minister for and in respect of all and any third party intellectual property rights in so far as any such rights are used for the purposes of this Agreement.  

I.
Upon the termination of this Contract pursuant to Clause 10, the Contractor will immediately deliver up to the Minister all the Project Materials (or any part or part thereof) prepared up to the date of termination. 

J.
Subject to Clause 8G upon completion of the Project to the satisfaction of the Minister in accordance with Clause 3 the parties agree that:


(a) the Contractor shall retain the micro data element of the Project Materials (as such term is ordinarily understood for research purposes) for a period of one calendar year from the date thereof whereupon the Contractor shall destroy the micro data in accordance with such terms and conditions as the Minister may determine; and


(b) all other Project Materials shall be retained by the Contractor in a secure manner in accordance with its obligations under Clauses 7A(vii), 7A(viii), 7A(ix), Schedule 5 and Schedule 6 and at the written direction of the Minister shall make the Project Materials available to the Minister. 


K.
The terms of this Clause 8(a) are without prejudice to the provisions of this Clause 8 and Clauses 7A(vii), 7A(viii), 7A(ix), Schedule 5 and Schedule 6. 

L.
The provisions of this Clause 8 will survive the expiration or termination of this Contract for any reason.  

9.
Force Majeure

A.
A ‘Force Majeure Event’ means an event beyond the reasonable control of the Affected Party (as defined in Clause 9B below) including but not limited to acts of God, war, out-break of disease, insurrection, riot, civil disturbance, lockout, rebellion, acts of terrorism, government regulations, embargoes, explosions, fires, floods, tempests, or failures of supply of electrical power, or public telecommunications equipment or lines.
B.
In the event of any failure, interruption or delay in the performance of the Parties’ obligations (or of any of them) resulting from any Force Majeure Event not reasonably within the control of the Party concerned (“the Affected Party”), the Affected Party shall promptly notify the other Party in writing specifying:

1.
the nature of the Force Majeure Event;


2.
the anticipated delay in the performance of obligations;


3.
the action proposed to minimise the impact of the Force Majeure 


and the Affected Party shall not be liable or have any responsibility of any kind for any loss or damage thereby incurred or suffered by the other party; provided always that the Affected Party shall use all reasonable efforts to minimise the effects of the same and shall resume the performance of its obligations as soon as reasonably possible after the removal of the cause. 

C.
If the Force Majeure Event continues for 30 calendar days either Party may terminate at 14 days’ notice. 
10.
Termination

A.
Notwithstanding the provisions of clause 12, and subject to the provisions of sub-clause 10B, this Agreement may be terminated by the Minister by serving three months (3 months) written notice to the other Party. For greater certainty, neither Party shall be entitled to any additional amounts or compensation in the event that the Agreement is terminated in accordance with this Clause 10A.

B.
The Minister shall have the right (in addition to any other rights which it has at law) to terminate this Agreement immediately and without liability for compensation or damages on the happening of any of the following;


1. if the Contractor commits any serious breach or a series of breaches of any provision of this Agreement and fails to remedy such breach(es) to the reasonable satisfaction of the Minister, (if the breach(es) are capable of remedy), within 30 days after receipt of a request in writing from the Minister; and / or



2. if the Contractor becomes insolvent, becomes bankrupt, has a receiving order made against it, makes any arrangement with its creditors generally or takes or suffers any similar action as a result of debt, or an event having an equivalent effect.


C.
Termination of this Agreement shall not affect any antecedent and accrued rights, obligations or liabilities of either Party, nor shall it affect any provision of this Agreement which is expressly or by implication intended to come into or continue in force on or after such termination. 

D.
On completion or termination of this Agreement, howsoever arising, the Contractor shall immediately return all confidential information, records, papers, materials, media and other property of the other Party which is in its possession.  

11.
Insurance

A.
The Contractor shall, before the Commencement Date, provide and maintain all statutory insurances, including Employer’s Liability insurance, required in connection with the performance of the Agreement. 

B.
The Contractor shall produce to the Minister, when requested, copies of all insurance policies relevant to this Agreement or other evidence confirming the existence and extent of the cover given by those policies, together with receipts or other evidence of payment of the latest premiums due under those policies.

12.
Disputes


Subject to clause 13A and to the parties’ respective rights to apply to the 
courts upon any cause of action at any time, the Parties shall seek to 
resolve any disputes between them, arising out of or relating in any way 
to the issues covered by the Agreement amicably.

13.
Governing Law, Choice of Jurisdiction and Execution


A. This Agreement shall in all aspects be governed by and construed in accordance with the laws of Ireland and the Parties hereby agree that the courts of Ireland have exclusive jurisdiction to hear and determine any disputes arising out of or in connection with this Agreement. 



B. This Agreement shall be executed in duplicate and each copy of the Agreement shall be signed by all the Parties hereto. Each of the Parties to this Agreement confirms that this Agreement is executed by their duly authorised officers. 
14.
Notices 


A.
Any notice or other communication to be given hereunder shall either be delivered personally or sent by registered post or email or facsimile transmission The Parties will from time to time agree primary and alternate contact Parties and details for the purposes of this clause 14. 
B.
All notices shall be deemed to have been served as follows:

1.
if personally delivered, at the time of delivery;

2.
if posted by registered post at the expiration of 48 hours after the 
envelope containing the same was delivered into the custody of the 
postal authorities (and not returned undelivered); and


3.
if communicated by email or facsimile transmission at the time of 

acknowledgement of transmission.
15.
Assignment and Sub-contract

Any assignment to a third party, sub-contract or other transfer of a Party’s rights or obligations under this Agreement requires the prior written consent of the other Party.  Prior to any such assignments, the assignee will be obliged to sign an undertaking to comply with all obligations under this Agreement.  Any attempted assignment not complied with in the manner prescribed herein shall be null and void.
16.
Entire Agreement


This Agreement constitutes the entire agreement and understanding of the parties, and any and all other previous agreements, arrangements and understandings (whether written or oral) between the parties with regard to the subject matter of this Agreement (save where fraudulently made) are hereby excluded.

17.
Severability 
If any term or provision herein is found to be illegal or unenforceable, then such term or provision shall be deemed severed and all other terms and provisions shall remain in full force and effect. 
18.
Waiver
No failure or delay by either Party to exercise any right, power or remedy shall operate as a waiver of it, nor shall any partial exercise preclude further exercise of same or some other right, power or remedy.

19.
Non-exclusivity


Nothing in this Agreement shall preclude the Minister from procuring Services from a third party at any time during the currency of the Agreement.

20.
Media

No media releases, public announcements nor public disclosures relating to this Agreement or its subject matter, including but not limited to promotional or marketing material, shall be made by the Contractor without the prior written consent of the Minister.

21.
Conflicts, Registrable Interests and Corrupt Gifts

A. The Contractor confirms that it has carried out a conflicts of interest check and is satisfied that it has no conflicts in relation to the Services and its obligations undertaken under this Agreement. The Contractor hereby undertakes to advise the Minister forthwith should any conflict of interest come to its attention during the currency of this Agreement and to comply with the Minister’s directions in respect thereof. 



B. Any registrable interest involving the Contractor (and any sub-contractor or agent as the case may be) and the Ceann Comhairle (Speaker), the Commissioners of Public Works, members of the Government, members of the Oireachtas or their relatives must be fully disclosed to the Minister immediately upon such information becoming known to the Contractor (sub-Contractor or agent as the case may be). The terms “registrable interest” and “relative” shall be interpreted as per section 2 of the Ethics in Public Office Act, 1995 (as amended) a copy of which is available on request. 



C. The Contractor shall not offer or agree to give any public servant or civil servant any gift or consideration of any kind as an inducement or reward for doing or forbearing to do or for having done or forborne to do any action in relation to the obtaining or execution of this or any other public contract. Any breach of this clause 21C or the commission of any offence by the Contractor, any sub-contractor, agent or employee under the Prevention of Corruption Acts, 1889 to 2001 shall entitle the Minister to terminate this Agreement forthwith and to recover the amount of any loss resulting from such cancellation.

DATED THIS      
                  DAY                                                     2010
SIGNED by 
______________________________
being an Officer so authorised by the 

MINISTER FOR COMMUNITY RURAL 
AND GAELTACHT AFFAIRS under Section 15(4)

of the Ministers and Secretaries Act, 1924 

In the presence of:

Signature of Witness

SIGNED by 
______________________________

(For and on behalf of 

In the presence of:

Signature of Witness

Date:
SCHEDULE 1
REQUEST FOR TENDER
SCHEDULE 2
THE SUBMISSION 

SCHEDULE 3
MILESTONE PROGRAMME

Interim reports, in the format required by the Minister, shall be submitted to the Minister follows:

(a) The First Interim Report shall be provided no later than _____________________
(b) the Second Interim Report shall be submitted no later than_________________ 
(c) provision of final Report (“Final Report”) to the satisfaction of the Minister on or before the _______________________________
Schedule 4

CHANGE CONTROL PROCEDURE

1. At any time during the term of this Agreement, either Party may propose a change or changes to any part or parts of this Agreement.

2. The Change Order procedures set out in this Schedule will apply to all changes irrespective of whether the Contractor or the Minister proposes the change.

3. A Change Order notice shall be prepared for all change requests by the Contractor. The Change Order notice will provide an outline description of the change requested, the rationale for the change, the effect that the change will have on the Services (where known) and an estimate of the effort and cost required to prepare an impact assessment (“Impact Assessment”).

4. All Change Order notices proposing changes to this Agreement must be submitted for review to the Research Advisory Group.



5. The Research Advisory Group must indicate its acceptance or rejection of the Change Order request and/or Impact Assessment within a reasonable timeframe of its completion and submission for review, subject to a maximum of fourteen (14) Working Days or such other period agreed between the Parties. 



6. On approval of an Impact Assessment, this Agreement and/or the Schedules should be updated and revised as appropriate and in writing. 



7. In the event that the Minister rejects the Impact Assessment, the change(s) shall not take place and the Parties shall continue to perform their obligations under this Agreement.
8. The parties will agree a reasonable charge in advance for investigating each proposed variation and preparing each estimate, whether or not the variation is implemented. If the Minister’s request for any variation is subsequently withdrawn but results in a delay in the performance of the Project then the Service will not be liable for such delay and will be entitled to an extension of time equal to not less than the period of the delay.



9. The Contractor costs, if any, associated with the implementation of an accepted Impact Assessment and change request will only be borne by the Minister if the change is as a result of Contracting Authority requirements differing from those specified in this Agreement.

10. All Change Order notices and Impact Assessments will be numbered and dated.   


11. Until any change, as aforesaid, is formally agreed between the Parties in accordance with this Schedule, the Contractor will, unless otherwise agreed in writing continue to perform and be paid in accordance with this Agreement as if such variation had not been proposed.



12. No variation under and in accordance with this Schedule shall be effected save in accordance with the Contracting Authority’s obligations at law and or in accordance with such Government and or Department of Finance guidelines in place from time to time. 
SCHEDULE 5

CONFIDENTIALITY AGREEMENT ON APPOINTMENT OF SERVICE PROVIDER 

CONFIDENTIALITY AGREEMENT

THIS AGREEMENT is made on the 
 day of 

BETWEEN 

THE MINISTER FOR Commmunity Rural and Gaeltacht Affairs of 43-49 Mespil Road, Dublin 4 (hereinafter "the Contracting Authority”) of the one part and

Name: 


of

Address:

(hereinafter called “the Service Provider”) of the other part.

WHEREAS 
A. The Contracting Authority on foot of a Request for Tender on ___________ titled __________________________ and submission of a proposal on _____________, by the Service Provider and subsequent clarifications made by the way of exchange of correspondence has under and in accordance with a contract made the ___ day of _____ (“the Contract”) retained the Service Provider to provide the Services to the Contracting Authority and to compile and complete the Project in accordance with the terms of the Contract, in the manner set out in the Tender Submission, in accordance with the Tender Documents for the Agreement Price. 
B. For the purposes of the Agreement certain confidential information the “Confidential Information” (as defined at Clause 2 of this Agreement) will be furnished to the Service Provider. The Confidential Information is confidential to the Contracting Authority.     

C. In accordance with the Contract the Service Provider has agreed with the Contracting Authority to enter into this Confidentiality Agreement on the terms hereinafter appearing so as to safeguard the confidentiality of the Confidential Information.

NOW IT IS HEREBY AGREED as follows:

1. In consideration of the Contract and the sum of €5 (the receipt of which is hereby acknowledged) the Service Provider acknowledges that Confidential Information may be provided to him by the Contracting Authority. The Service Provider further acknowledges that each item of Confidential Information shall be governed by the terms of this Agreement. 


2. For the purposes of this Agreement "Confidential Information" means:

(i)
unless specified in writing to the contrary by the Contracting Authority all and any information (whether in documentary form, oral, electronic, audio-visual, audio-recorded or otherwise including any copy or copies thereof and whether scientific, commercial, financial, technical or otherwise) relating to the provision of services under the Contract, the Contracting Authority (to include agents, sub-contractors, customers and suppliers) and all and any information supplied or made available to the Service Provider for the purposes of the Contract;  

(ii)
any and all information which has been derived or obtained from information described in sub-paragraph (i).

 
Save as may be required:

(a) by law or any statutory regulation or order having the force of law including,  in particular the Freedom of Information Act, 1997; or

(b) for the purpose of any proceedings in Court or any tribunal of fact or law; or

(c) by order, request, regulation of any person or body or authority with whose order or requests the Service Provider is obliged to comply; or

(d) in relation to the Contracting Authority, by request of any person or body or authority whose request the Contracting Authority or persons associated with the Contracting Authority (including but not limited to the Legislature and/or the Executive and/or the Civil Service) considers it necessary or appropriate to so comply.

3. THE SERVICE PROVIDER AGREeS in respect of Confidential Information:


(i) to treat such Confidential Information as confidential and to take all necessary steps to ensure that such confidentiality is maintained;

(ii) not without the Contracting Authority’s prior written consent to communicate or disclose any part of such Confidential Information to any person except 




(aa) to those employees, agents, sub-contractors and other suppliers on a need to know basis;



(bb) to the recipient's auditors, professional advisers and any other 
persons or bodies having a legal right or duty to have access to 
or knowledge of the Confidential Information in connection  with the business of the recipient.


PROVIDED ALWAYS that the Service Provider shall ensure that all persons and bodies mentioned in sub-paragraph 2(bb) above are made aware, prior to disclosure, of the confidential nature of the Confidential Information and that they owe a duty of confidence to the disclosing party and to use all reasonable endeavours to ensure that such persons and bodies comply with the provisions of this Agreement;

(iii) not to use or circulate within its own organisation such Confidential Information except to the extent strictly necessary for the purposes of the Contract.

4. The obligations in this Agreement will not apply to any Confidential Information:

(i) in the Service Provider’s possession (with full right to disclose) before receiving it from the Contracting Authority; or

(ii) which is or becomes public knowledge other than by breach of this Clause; or

(iii) is independently developed by the Service Provider without access to or use of the Confidential Information; or

(iv) is lawfully received from a third party (with full right to disclose).

5. THE SERVICE PROVIDER UNDERTAKES TO COMPLY with all directions of the Contracting Authority to ensure in so far as is practicable, that all technical notes, memoranda, working papers, reports, research notes, records, analyses, interview questionnaires (whether or not fully completed), statements, evaluations and other documents whatsoever and howsoever described and howsoever constituted which may be prepared by the Service Provider or furnished to Service Provider during and/ or for the purposes of or in connection with the Project shall in accordance with the directions of the Contracting Authority, as notified to the Service Provider, be maintained by the Service Provider so as to be impersonal and non-attributable to the participant on the face of such technical notes, memoranda, working papers, reports, research notes, records, analyses, interview questionnaires (whether or not fully completed), statements, evaluations and other documents whatsoever and howsoever constituted and shall be cross-referenced for the purposes of the Project to a code/source number as advised to the Service Provider for these purposes by the Contracting Authority, which code/sources numbers shall in the manner as  directed by the Contracting Authority be retained securely by the Service in accordance with the Service Provider's obligations with regard to the Contract during the currency of the Project.

6. THE SERVICE PROVIDER undertakeS to comply with all directions of the Contracting Authority with regard to the use and application of all and any Confidential Information, technical notes, memoranda, working papers, reports, research notes, records, plans, specifications, drawings, analyses, statements, evaluations and other documents whatsoever and howsoever described and howsoever constituted which may be prepared by or furnished to it during and/ or for the purposes of or in connection with the Contract.
7. Upon termination of the Contract for whatever reason the Service Provider agrees to furnish to the Contracting Authority, all Confidential Information or at the written direction of the Contracting Authority shall destroy forthwith in a secure manner  all (or such part or parts thereof as may be identified by the Contracting Authority) Confidential Information in its possession (whether in documentary form, oral, audio-visual, audio-recorded or otherwise including any copy or copies thereof) and shall erase any Confidential Information held by the Service Provider in electronic form and the Service Provider will upon request furnish a certificate to that effect should the Contracting Authority so request in writing.  For the avoidance of doubt “document” includes documents stored on a computer storage medium and data in digital form whether legible or not.    
8. The Service Provider agrees that this Agreement will continue in force [for a period of 3 years] notwithstanding the termination of this Agreement for any reason.
9. The Service Provider agrees that this Agreement shall in all aspects be governed by and construed in accordance with the laws of Ireland and the Service Provider hereby further agrees that the courts of Ireland have exclusive jurisdiction to hear and determine any disputes arising out of or in connection with this Agreement.
10. The Service Provider shall not obtain any proprietary interest or any other interest whatsoever in the Confidential Information furnished to him by the Contracting Authority and the Service Provider so acknowledges and confirms. 

11. The Service Provider shall not take and shall not retain any copy of the Confidential Information (or any part or parts thereof).  The Service Provider shall, if requested by the Contracting Authority, certify in writing that he/she no longer holds any Confidential Information (or part of parts thereof) whether in written form or otherwise and has complied fully with the terms of this Agreement.  
12. The Service Provider shall for the purposes of this Agreement be subject to and be bound by the terms of the Official Secrets Act, 1963 (as amended from time to time and shall, for the avoidance of doubt, include any replacement or re-enactment thereof from time to time) and the Service Provider so acknowledges and concurs.

DATED THIS      
                  DAY                                                     2010

SIGNED by 
______________________________
being an Officer so authorised by the 

MINISTER FOR COMMUNITY RURAL AND  

GAELTACHT AFFAIRS under Section 15(4)

of the Ministers and Secretaries Act, 1924 

In the presence of:

Signature of Witness

SIGNED by 
______________________________

(For and on behalf of 

In the presence of:

Signature of Witness

Date:
Schedule 6
CONFIDENTIALITY UNDERTAKING IN THE MATTER OF THE __________ PROJECT

THIS UNDERTAKING is made by _____________________ of __________________________________being a person appointed to carry out services under and in accordance with a contract (the “Contract”) made the       _____day of ___________    between the Minister for Community Rural and Gaeltacht Affairs (“the Contracting Authority”) of the one part and _______ (“the Service Provider”) of the other part. Pursuant to and in consideration of my appointment by the Service Provider to carry out certain services for the purposes of the Contract and the sum of €5 (the receipt of which I hereby acknowledge):

I HEREBY CONFIRM DECLARE AND UNDERTAKE AS FOLLOWS:

1. For the purposes of this Undertaking, "Confidential Information" means:

(i)
unless specified in writing to the contrary to me by the Service Provider and/ or the Contracting Authority any and all information (whether in documentary form, oral, audio-visual, audio-recorded, electronic, digital or otherwise) relating to the Contract,  such information as is supplied to me by participants or potential participants in the ___________ Project (whether in documentary form, oral, audio-visual, audio-recorded or otherwise) including the identity of and all and any details relating to participants or potential participants, all technical notes, memoranda, working papers reports research notes records analyses interview questionnaires (whether or not fully completed) statements evaluations and other information (whether in documentary form, oral, audio-visual, audio-recorded or otherwise) whatsoever and howsoever described which may be prepared by or furnished to me, the Service Provider, its employees, agents and or sub-contractors or any of them during for the purposes of or in connection with the __________, the parties to the Contract (to include their employees, agents, and sub-contractors), the Contract, this Undertaking and all and any information supplied or made available by the parties to the Contract each to the other  (or to their employees, agents and/or sub-contractors in accordance with the terms of the Contract) or to me.  


(ii)
any and all information which has been derived or obtained from information described in Clause 1(i).

2. Save as may be required:

(a) by law or any statutory regulation or order having the force of law including, in particular the Freedom of Information Act, 1997; or


(b) for the purpose of any proceedings in Court or any tribunal of fact or law;  or

(c) by order, request, regulation of any person or body or authority with whose order or requests I am obliged to comply:

I hereby undertake in respect of Confidential Information for which I am the recipient:


(i) to treat such Confidential Information as confidential and to take all necessary steps to ensure that such confidentiality is maintained.

(ii) not without the disclosing party's prior written consent communicate or disclose any part of such Confidential Information to any person except:

(a) to those employees, agents and  sub-contractors of the Service Provider on a need to know basis;

(b) to my auditors, professional advisers and any other persons or bodies having a legal right or duty to have access to or knowledge of the Confidential Information in connection with my business or in connection with my obligations with regard to the Contract, or otherwise.

(iii) to ensure that all persons and bodies mentioned in Clause 2(ii) above are made aware, prior to disclosure, of the confidential nature of the Confidential Information and that they owe a duty of confidence to the disclosing party and to use all reasonable endeavours to ensure that such persons and bodies comply with the provisions of this Undertaking.

(iv) not to use or circulate such Confidential Information except to the extent strictly necessary for the purposes of the Contract. 

3. The obligations in this Undertaking will not apply to any Confidential Information:

(i) in my possession (with full right to disclose) before receiving it from the disclosing party; or

(ii) which is or becomes public knowledge other than by breach of this Clause; or

(iii) is independently developed by me without access to or use of the Confidential Information; or

(iv) is lawfully received from a third party (with full right to disclose).

4. I undertake to comply with all directions of the Service Provider to ensure in so far as is practicable and having regard to any directions of the Contracting Authority,   that all technical notes, memoranda, working papers, reports, research notes, records, analyses, interview questionnaires (whether or not fully completed), statements, evaluations and other documents whatsoever and howsoever described and howsoever constituted which may be prepared by me or furnished to me during and/ or for the purposes of or in connection with the _______ Project shall in accordance with the directions of the Service Provider, as notified to me, be maintained by me so as to be impersonal and non-attributable to the participant on the face of such  technical notes, memoranda, working papers, reports, research notes, records, analyses, interview questionnaires (whether or not fully completed), statements, evaluations and other documents whatsoever and howsoever constituted and shall be cross-referenced for the purposes of the __________ Project to a code/source number as advised to me for these purposes by the Service Provider, which code/sources numbers shall in the manner as directed by the Service Provider be retained  securely by me in accordance with my obligations with regard to the Contract during the currency of the ______ Project.
5. Upon termination of my services by the Service Provider for the purposes of the Contract or upon termination of the Contract whichever is earlier, I UNDERTAKE AND AGREE unless otherwise directed in writing by the Contracting Authority to furnish to the Service Provider (or at its request the Contracting Authority) all and any reports prepared for the purposes of the _______________ Project whether fully completed or partially completed and to destroy forthwith in a secure manner all other Confidential Information in my possession (whether in documentary form, oral, audio-visual, audio-recorded or otherwise including any copy or copies thereof) and shall erase any Confidential Information held by me in electronic form and I will upon request furnish a certificate to that effect should the Commission so request in writing. For the avoidance of doubt “document” includes documents stored on a computer storage medium and data in digital form whether legible or not. 
6. I UNDERSTAND AND AGREE THAT this Undertaking will continue in force notwithstanding the termination of my services for the purposes of the Contract or of the Contract for any reason.

DATED THIS                                                  DAY OF                         

SIGNED SEALED AND

DELIVERED by the said


_________________________


in the presence of:

witness:




__________________________

Name







__________________________

Occupation



__________________________

ADDRESS




__________________________







_______________________________







_______________________________
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