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INTERPRETATION

In this Agreement, the following expressions shale the following meanings:-

“Agreement” means the agreement comprising a Purchase Osterdi®y DCU and the standard terms and conditions
set out herein (which are referred to in the Puseharder);

“Confidential Information” means all information in whatever form (includitgt without limitation written, oral,
visual and electronic forms) relating to DCU, itdsidiary and associate companies, their busimeafairs, including
but without limitation, any information relating tihe Goods or Services and any other informationchvimight
reasonably be regarded as confidential in natuf@Qt). There shall be excluded from the definitidnConfidential
Information (a) any information which at the timeis disclosed to the Supplier is already in thélipudomain
otherwise than by breach of this Agreement andafly)information which the Supplier is legally coelipd to disclose
or which it is ordered to disclose by the Courtsamy other competent authority;

“DCU” means Dublin City University, having its principsfice at Glasnevin, Dublin 9, Ireland;
“Goods” means goods (of the kind set out and/or more paatiy described in the Purchase Order) to be dedid by
the Supplier to DCU;

“Parties” means DCU and the Supplier afhfty’ shall be construed accordingly;

“Personnel means any employees, agents or servants of tppli8u (including any permitted sub-contractors)owh
may be involved in the performance of the Servarethe provision of the Goods on behalf of the Siepp

“Purchase Order” means a document identified as such, produced®y Bnd issued to the Supplier in connection
with the supply of Goods and/or Services;

“Service$ means the services (of the kind set out and/orenparticularly described in the Purchase Orderpeo
performed by the Supplier for DCU; and

“Supplier” means the person, form or company to whom theh@secOrder is addressed; and

“Term” means the term of the Agreement, as specifietthénPurchase Order (or if not specified, the pedbtime it
takes to provide the Goods and/or Services to DCatcordance with this Agreement).

The masculine gender shall include the feminine reater and vice versa and the singular numbet sttdlide the
plural and vice versa. Words such as “hereundbegteto”, “hereof’ and “herein” and other words amencing with
“here” shall, unless the context clearly indicategshe contrary, refer to the whole of this Agreetnand not to any
particular Article or section thereof.

The headings in this Agreement are for conveniemtgand shall not affect the interruption or constion hereof.

Unless the context otherwise requires, a referénany clause, sub-clause or schedule is to ae&laub-clause or
schedule (as the case may be) of or to this Agreenikhe provisions of the Schedule shall form péthis Agreement
as if they were expressed in its main body.

References to any statute or other similar legidgainstrument shall be construed as a referenciheostatute or
instrument as amended, modified, consolidated enebed.

PROVISION OF GOODS AND/OR SERVICES

The Supplier shall, on a non-exclusive basis, perf8ervices and/or deliver Goods to DCU in accotdawith the
terms and conditions set out herein following tkecaition by DCU of a Purchase Order and its issuhé Supplier.
No Services or Goods are to be performed or delienless a Purchase Order is issued to the Supplie

It is hereby expressly acknowledged and agreedhéyParties that the Personnel of the Supplier aremployees of
DCU.

The Supplier shall (and shall ensure that its Persioshall) during the Term:-

(a) provide the Goods and/or Services to DCU at suekgsl and at such times as DCU or its duly authbrise
agents shall specify in the Purchase Order or wiker

(b) mark all Goods (and relevant delivery documentation accordance with DCU’s instructions and any
applicable laws or regulations or instructions lé tarrier or manufacturer and pack and secur&adids
properly so that they reach their destination imadamaged condition;

(c) ensure that on delivery, Goods are received amdih by an authorised representative of DCU;

(d) co-operate with and comply with all reasonabledioms and instructions of DCU, its servants anenég in
connection with the provision of the Goods and/envies;
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(e) comply with all applicable laws concerning the nfacture, packaging, packing and delivery of the @&oo
and the performance of the Services;

(0] comply with all policies, rules, regulations andéodes of conduct operated by or affecting DCU fiome to
time and advised to the Supplier;

(9) obtain and comply with all licences, permits anthatisations necessary for the performance of #mwiGes
and/or provision, transport, labelling and handlighe Goods (at its own cost); and

(h) take all take all necessary precautions to prewgoty or damage to any person or property on DCU’s
premises and comply strictly with all relevant tle@nd safety laws, regulations and codes of m@cti

2.4 The Supplier warrants and represents that:

(a) all Goods will be of merchantable quality (withiretmeaning of the Sale of Goods and Supply of Sesvict
1980) and fit for any purpose held out by DCU omm&nown to the Supplier before the Purchase Guder

issued,;
(b) all Goods shall be free of defects in design, neteand workmanship;
(c) all Goods shall correspond with any relevant samptevided;
(d) all Goods supplied to DCU hereunder are supplied fif encumbrance and shall not infringe any patent

trademark or other intellectual property of anydiparty and the Supplier has good title to thed3po

(e) all Goods and Services supplied comply with akkvaht legal requirements and European or Irishdstals
and any specifications or requirements of DCU adjweih the Supplier in advance; and

(U] it shall provide the Services with all due cardéll sind diligence and that all Personnel involvacerforming
the Services are suitably experienced, qualifietl@mpetent.

25 The Supplier shall assign or procure the benefdrgf manufacturers’ warranties or guarantees ipeaf the Goods
to or for DCU and shall provide all reasonable stasice to DCU in enforcing same.

2.6 Time shall be of the essence in relation to thavelsi of the Goods and the performance of the $esvi

2.7 Risk of damage to or loss of the Goods shall pad3GU upon delivery in accordance with Clause 3.3(dle and
property in Goods shall transfer to DCU at the tohpayment.

2.8 In the event that Goods are delivered to DCU wHaihto comply with the provisions of this Agreenteand any
particular requirements, specifications or quasgitpecified in the Purchase Order, or otherwiseedgby the Parties,
DCU may, at its sole option, be entitled, withouturring any liability and without prejudice to aoyher rights or
remedies it may have, to either:

(a) cancel this Agreement (including the relevant PasehOrder) (or any part of it) in which case nahfer
payments shall be due thereunder and the Suppbdirromptly and at its sole expense collect theds and
refund DCU in full any sums paid in respect of s@dods; or

(b) require the Supplier to replace the Goods with éhalich comply with this Agreement and all partaul
requirements, specifications and quantities spetif the Purchase Order or otherwise agreed bpahites,
which the Supplier shall do promptly and at no tiddal cost or expense to DCU; or

(c) require the Supplier to repair the Goods such tiey then comply with this Agreement and all paitac
requirements and specifications specified in theclfase Order or otherwise agreed by the Partieishvihe
Supplier shall do promptly and at no additionatt@sexpense to DCU.

2.9 In the event that Services provided to DCU failctamply with the provisions of this Agreement or guarticular
requirements or specifications specified in thecRase Order or otherwise agreed by the Parties, D@y at its sole
option, be entitled, without incurring any liabjliand without prejudice to any other rights or rdies it may have, to

either:

(a) cancel this Agreement (including relevant Purch@ster) (or any part of it) in which case no furtbayments
shall be due thereunder and the Supplier shall ptigrand at its sole expense cease providing tinic®s and
refund DCU in full any sums paid in respect of saore

(b) require the Supplier to re-perform the Servicescampliance with this Agreement and all particular
requirements or specifications specified in theRase Order or otherwise agreed by the Parties,hwthie
Supplier shall do promptly and at no additionatt@sexpense to DCU.

2.10 DCU shall be under no obligation to atakelivery of Goods or performance of Serviceadivance of any time and

date specified for such delivery or performancehia Purchase Order or at a place other than argifiggein the
Purchase Order. DCU personnel may sign deliverketsdo indicate receipt of Goods from the Supphemever this
shall not indicate that DCU accepts that the Gdodthe delivery thereof) comply with this Agreerhen

211 The Supplier shall permit authorised repregems of DCU (including external auditors) to vigs premises or any
other location from which Goods and Services mayph®ided at reasonable times in order to inspetgvant
facilities and records relating to the provisiorttoé Goods and/or Services and ensure that theli8ujgpdischarging
its duties and obligations to DCU’s reasonables&attion. Nothing herein shall in any way reliekie Supplier from
performing its duties and obligations in accordanith this Agreement.

2.12 Any containers that are debited to DCU’s antare returnable but must be clearly marked by Sheplier as
‘Returnable’. The Supplier shall be required to ogm all packaging from DCU’s premises at its owrpense,
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however should DCU wish to accept some packagieg thshall be treated as non-returnable and DGl sbt be
required to make any payment for it.

2.13 If notified promptly in writing of any actiobrought against DCU based upon a claim that Goodgiged by the
Supplier infringe any patent, trade mark, copyrighbther intellectual property right, the Supphetl defend such
action at its expense and pay any costs and danaagesled and any expenses incurred by DCU in coionewith
the claim (including legal and other expert fe@$le Supplier shall have sole control of the defesfcany such action
and all negotiations for its settlement or comps®milf as a result of such claim DCU is prohibifesm using or
otherwise unable to use the Goods or if such andigilikely to be made, the Supplier will eitheppuare for DCU the
right to continue using the goods, or replace odifgahe infringing parts without detracting frohet Goods overall
performance so that they become non-infringing. Spplier shall indemnify DCU against any loss o€ wuring
such modification or replacement.

2.14 The Supplier shall supply and fit free of deawithin any relevant warranty period any spamspar the Goods. The
Supplier shall also ensure that new and compagileletronic or mechanical spare parts are availabla period of at
least 3 years from the date of delivery.

3. Personnel

3.1 DCU reserves the right to refuse to admit to, araee from, any premises occupied by or on behalf ahy Personnel
whose admission or presence would, in the reaser@bhion of DCU, be undesirable. The reasonakdtusion of
any such individual from the premises of DCU simait relieve the Supplier from the performance sfdbligations
under this Agreement.

3.2 The Supplier shall ensure that Personnel are frdiped, qualified and competent to provide the $Sadd/or Services
and shall use its best endeavours to ensure th&disonnel are made aware of and comply witrelgant terms and
conditions of this Agreement and all policies, slleegulations and/or codes of conduct operateor affecting DCU
from time to time. The Supplier shall be liable;, &l damage caused to persons or property, oo#rsr losses caused
by the default of its Personnel.

33 The Supplier shall be solely responsible for: @yipg all salaries, wages, benefits and other cosgi®n that the
Personnel may be entitled to receive in connedtiitin the provision of the Goods and/or performaatthe Services,
(i) paying and reimbursing all Personnel for allated travel, housing and other expenses whidh Bacsonnel may be
entitled to receive in connection with providingtBoods and/or performing the Services, and (iiihholding and
paying applicable Irish and foreign payroll taxesl &ontributions, including, but not limited tojsh state and local
income taxes, unemployment tax, worker's compeosainsurance and disability tax, social insuranpension
contributions, or any other similar obligation.

4. Prices and Expenses

4.1 In consideration for the Supplier's provision oktBoods and/or Services in accordance with theigioms of this
Agreement, DCU shall pay the Supplier such priceara set out in the relevant Purchase Order (vgfieh be deemed
to include all applicable taxes (and shall showgsiinclusive and exclusive of VAT), duties anddewand all packing,
carriage, freight, shipping, insurance and deliveogts) and in accordance with any payment terrhowein the
Purchase Order. Following receipt of the Purchaster, the Supplier shall send an invoice to Thace Office,
DCU, Glasnevin, Dublin 9, Ireland (indicating ttedavant Purchase Order number). Payment shallauke within 30
days of receipt of a correct, complete and appatglsi vouched invoice at DCU, provided there ngudis in relation
to the provision of the relevant Goods and/or $ewi In the event of any such dispute, payment lmeayithheld in
respect of any disputed amount until the disputessived

4.2 The Supplier shall not be reimbursed any costxperses incurred by it or its Personnel in the ®of providing the
Goods and/or Services unless these are agreedvamael and in writing by DCU or expressly provided in the
Purchase Order. Any permitted expenses which aieetl must be properly vouched and supporting deatetion
shall be provided as a condition of payment.

43 DCU shall pay the Supplier any applicable Value édidax (VAT) at the rate and in the manner prescriby law
from time to time, provided VAT is shown separatefythe relevant invoice. The Supplier shall, upsguest, provide
such information, as may be reasonably requiredBYJ) regarding the amount of Value Added Tax chargad
invoices submitted.

4.4 Professional Services Withholding Tax, if appliegtghall be deducted at the standard rate fronpapments made by
DCU for Services pursuant to the Purchase Order.

4.5 The Supplier shall provide DCU with a current tdgatance certificate (or equivalent document) priynppon
request.

4.6 The Supplier shall notify DCU of and pass on to D&ny cost savings to the Supplier resulting froe réduction of
raw material costs or process charges.

5. Confidentiality

51 The Supplier hereby agrees and undertakes thaiyairae during the Term or after the terminationegpiry of this
Agreement:-
(a) it shall not disclose or allow to be disclosed &wonfidential Information to any third party whatsee without

the express prior written consent of DCU;

(b) it shall not use or attempt to use any Confidentitdrmation for any purpose other than that foickhit was
generated or disclosed or in any manner which mayay be likely to injure or cause loss (eitheedily or
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indirectly) to DCU or to assist any third partygain any commercial advantage over or knowledgelation
to DCU;

(c) it shall use best endeavours to ensure that Canfalelnformation is protected against theft, loss
unauthorised access by third parties and shall twelydisclosed to Personnel who need to know such
information in order that the Goods and/or Servivey be provided; and

(d) it shall ensure that its Personnel are fully avedrand comply with these confidentiality provisions
(@) The Service Provider shall observe itsgatblons set out in the Data Protection Acts, 1888003, as

may be amended, modified or consolidated, togetitbrany further legislation, international convientor EU charter
adopted in respect of data protection. The Supptitnowledges the serious adverse effects whichtbogased
disclosure of personal data relating to customedsdata subjects would have upon the operatioB¥34J and shall
endeavour, in accordance with good industry prect avoid any such disclosure. In particular,veithout limitation
of the foregoing, the use of CCTV equipment in pubhd/or sensitive areas shall comply with thea[Rxtotection
Acts 1988 to 2003.

(b) The Service Provider shall obtain the prioitsen agreement of DCU, such agreement not to be
unreasonably withheld or delayed, to store or meg@ersonal data, as defined by the Data Proteatits 11988 to
2003, for the purpose of performing the Suppliebigations under the Agreement at sites outsielarid (excluding
Northern Ireland).

(c) Failure by either Party to comply with Claus® &) may constitute a material breach of oblayatin the
event that such failure should be considered armmabbreach of obligation, then, dependent uporféets of each
incident, such failure shall be deemed a mater&hDt incapable of remedy, entitling the injuretdty to terminate the
Agreement in accordance with Clause 5.2.(a).

Termination

Subject to any earlier termination in accordanith e provisions herein, this Agreement shalfdrehe Term.

Notwithstanding the foregoing, DCU may at any tidueing the Term, on giving the Supplier 30 daysagtterminate
the Agreement for any reason whatsoever. In theng\it is expressly agreed that the Supplier shalentitled to
payment in respect of Goods and/or Services orderaat to the date of termination only (providedeyhare
subsequently delivered in accordance with the agteens) and the Supplier shall not have any atlkem or demand
for payment against DCU.

This Agreement may be terminated by DCU forthwith ibtice in writing to the Supplier if the Suppliéor its
Personnel) shall at any time:-

(a) commit any serious or persistent breach or nonruheee of the terms or provisions of this Agreemehich
either cannot be remedied or, if capable of rembeye not been remedied by the Supplier within pefod
as DCU may specify; or

(b) be guilty of any fraud or serious misconduct orleegin the discharge of his duties hereunder ardrevicted
of any criminal offence or commit any act of disbsty; or

(c) have a receiver, manager or examiner appointedibeerover any part of its undertaking or assetsshall
pass a resolution for winding up (otherwise than tiee purpose of a bona fide scheme of solvent
amalgamation or reconstruction) or have a petifisented for its winding up or for the appointmehan
examiner to it or shall enter into any compositimrarrangement with its creditors or cease or tereto cease
to carry on its business.

The expiry or earlier termination of this Agreemshall not prejudice or affect any right of actioamedy or liability

which shall have accrued or shall thereafter actouthe Parties; neither shall it affect the comini force or the

continuance in force of any provision hereof or Ehechase Order which is expressly or by implicaiitended to

come into or continue in force on or after suchigxpr termination, including for the avoidancedsfubt Clauses 2.4,
25,2.7-9,213,5,6,7.1-3,7.6,7.9, 7.14-18 a1.

MISCELLANEOUS PROVISIONS

The Supplier is engaged for its ability to provitie Goods and/or Services with expertise and DGl sdly on such
expertise. In the event that DCU suffers any losglamage arising from any act or omission or Hreafcthis
Agreement or any statutory duty by the Supplieit®Personnel, the Supplier shall be liable forrsloss or damage in
full. The Supplier shall indemnify DCU against aclgims, proceedings or actions and any lossess,cegpenses or
damages incurred by it arising out of any act oissian or breach of this Agreement or of any wasgrar of any
statutory duty by the Supplier or its Personnetl(iding as a result of such losses, costs, expersdamages being
incurred by a third party).

The Supplier shall take out and maintain in foroendy the Termadequate policies of insurance cogeail usual risks
which may arise pursuant to this Agreement (whichllsbe sufficient to cover the replacement valéi@rmy goods or
property which may be damaged) and upon reque8itpsbduce to DCU copies of relevant policies aritience that
premiums have been paid.

DCU'’s aggregate liability to the Supplier undeistidigreement shall not exceed the balance of anyg sumth remain
unpaid under the Purchase Order. DCU shall nohynexent be liable to the Supplier for any indir@ansequential or
special losses or damages or for any loss of revenprofits. Liability is not limited or excludeahere this is not
permitted by law.

Additional terms or conditions relevant to the perfance of the Services and/or provision of thedsqd any) are set
out in the Purchase Order.
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7.5 The Parties agree at all times in performing toéiigations under this Agreement to comply with Ethics in Public
Office Acts, 1995 and 2001. The Supplier shallgieg, provide or offer to any employee, servaragent of DCU a loan,
fee, reward, gift, advantage, benefit or other paytanless it is provided for in this Agreement.

7.6 In accordance with Section 6(9) of the Freedomnédrimation Acts 1997 and 2003He Acts), any record in the
possession of the Supplier shall insofar as ielsted to the Goods and/or Services provided hdeuibe deemed for
the purpose of the Acts to be held by DCU and shalinade available by the Supplier to DCU upon estjdior
retention by DCU for such period as DCU considessonable in the circumstances. The Supplier adkdges and
accepts that it may be necessary for DCU to relsash records to third parties to comply with rexsisdor records
made pursuant to the Acts.

7.7 No delay or failure in performance by either Pdm¢yeto shall constitute default hereunder or gise to any claim for
damages or loss including anticipated profits i€hsulelay or failure is caused by Force Majeure.esslotherwise
instructed by DCU, the Supplier shall recommenaop@mance as soon as possible after the Force ajeas ceased.
‘Force Majeure’ shall mean an occurrence beyondctmerol and without the fault or negligence of therty affected
and which the said Party is unable to prevent ovige against by the exercise of reasonable ditigencluding, but
not limited to acts of God or the public enemy; rexpiation or confiscation of facilities; any fornf Government
intervention; war, hostilities, rebellion, terrdrigctivity, local or national emergency, sabotageriots; floods,
unusually severe weather conditions which could reaisonably have been anticipated; fires, explgsianother
catastrophes; national or district strikes or oerilar occurrences other than strikes or condeatgs of the Supplier’s
workforce. If any such delay or failure in perf@nte persists for 28 days or more, DCU shall haeeright to
terminate this Agreement by giving notice in wrifito the Supplier.

7.8 If any sum of money shall be due from the SupplieDCU, the same may be deducted from any sum dinenor
which at any time thereafter may become due t&thgplier under this Agreement or any other agreémvegh DCU.

7.9 The Supplier shall not sub-contract any aspedi@frovision of Goods or Services to any thirdywmithout the prior
written consent of DCU. In the event that DCU deessent to a sub-contractor, the Supplier shallanenfully
responsible for the provision of the Services dr@dcts and omissions of that sub-contractor #eif were its own.
The Supplier shall also maintain during the Terrd &or 6 years thereafter records and documentaélating to the
sub-contractor and the services provided by itsiradl make same available to DCU upon request.

7.10  This Agreement shall be assignable in whole orairt py DCU but shall not be assignable by the Sappl

7.11  The Supplier shall act at all times as an indepen8epplier. Nothing contained in this Agreememd @0 action by
the Parties pursuant to this Agreement, shall domstor be deemed to constitute or imply a joiebture, partnership,
association or principal-agent relationship betwienparties; and neither Party by virtue of thggdement shall have
the right, power, or authority to act or create ahligation, express or implied, on behalf of ttleep Party.

7.12  This Agreement shall enure to the benefit of anthihding upon the respective Parties hereto anid ibepective heirs,
administrators, successors and permitted assigns.

7.13  This Agreement may only be amended by written ageee of the authorised representatives of thedZarti

7.14  The rights of DCU shall not be prejudiced or resét by any indulgence or forbearance extendebetipplier, and
no waiver by DCU in respect of any breach will ggeras a waiver in respect of any subsequent hrdsotfailure or
delay by DCU in exercising any rights or remedyl wlerate as a waiver thereof, nor will any singigartial exercise
or waiver of any right or remedy by DCU prejudite further exercise or the exercise of any othgitror remedy by
DCU.

7.15 The provisions of this Agreement, and the rights eemedies of the Parties under this Agreementcamaulative and
without prejudice and in addition to any rightsemedies which a party may have at law or in equig exercise by a
party of any one right or remedy under this Agreente at law or in equity shall (save to the extéhany, provided
expressly in this Agreement, or at law or in equdgerate so as to hinder or prevent the exerbisexercise by it by
any other such right or remedy.

7.16  Each of the provisions in this Agreement are distand severable, and if any provision, or para girovision is held
unenforceable, illegal or void in whole or in phaytany court, regulatory authority or other compegauthority, it shall
to that extent be deemed not to be part of thigégrent and the enforceability, legality and vajidit the remainder of
this Agreement will not be affected.

7.17  In the event of any dispute between the Partieslation to this Agreement, the first level represéives of the Parties
shall endeavour to resolve it within 30 days of ittetter being referred to them. If they are unéblesolve the dispute
within this period the matter shall be referredtte second level representatives of the Parties, shlall endeavour to
resolve it within a further 30 days from the datevas referred to them. In the event that theyumable to resolve the
dispute within this period, the Parties may seekesmlve the dispute in the Irish Courts unlesy tigree to use some
other dispute resolution procedure.

7.18  This Agreement (including the Purchase Order aryddatuments referred to specifically therein) sepdes all prior
representations, arrangements, understanding aedragnts between the Parties and sets forth tire eomplete and
exclusive agreement and understanding betweenatie$relating to the subject matter hereof. Bxpressly agreed,
without prejudice to the foregoing, that any stadd@rms or conditions of sale or supply of the Bigp (including
those which appear on any invoice furnished bySiyeplier in the course of providing the Goods an&rvices) shall
not be applicable. If there is any inconsistencyconflict between these terms and conditions angd tarms or
conditions stated on the face of a Purchase Ottietatter shall take precedence.

7.19  Any notice or other communication required to beegi under this Agreement shall be in writing adseesto the
relevant party at the address set out in this Agese for such party (and in the case of notices teeDCU, these shall
be addressed to the ‘Procurement Officer (Finanffie€) specifically and may be sent by prepaid registeuest or
facsimile transmission. Any such notice or oth@nmunication will be deemed to have been duly skoregiven:
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(a) in the case of posting thirty six (36) hours aftespatch; or
(b) in the case of facsimile, on senders receipt ofrdresmission receipt.

If notice is not given or served during usual basgrhours on a day other than a Saturday or Swrdatatutory or
public holiday in Ireland it will be deemed to haveen given or served on the next day which isan8aturday or
Sunday or a statutory or public holiday.

This Agreement shall in all respects be construeddcordance with Irish law, and the Parties hesetamit to the
exclusive jurisdiction of the Irish Courts.



