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ARRANGEMENT STRUCTURE

This Arrangement consists of two parts:
Part 1 consists of 34 standard clauses
Part 2 consists of 10 Schedules
Note 1-The 34 standard clauses are generic for all senearrangements.

There are two sets of Schedules, one for agreemeimgelation to the provision of Acute
Hospital Services and a separate set dealing withe provision of Non Acute Services.

Note 2-See also Clause 34.11 (Counterparts).
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SERVICE ARRANGEMENT — PART 1

This SERVICE ARRANGEMENT is made on_® for a period commencing on® (the
“Commencement Dat® until _®.

BETWEEN

1.

HEALTH SERVICE EXECUTIVE , Statutory Body, having its principal headquartats
Oak House, Lime Tree Avenue, Millennium Park, Naas, Kildare, details in respect of
which are set out in Part A of Schedule 1 (Confaetails), or any successor body, (the
“Executive’);

AND

2. [NAME OF PROVIDER] , of [address] details in respect of which are set out in PadfB
Schedule 1 (Contact Details), (therbvider”)

BACKGROUND

(A) The Executive is required by statute to manage andierelor arrange to be delivered on its
behalf, health and personal social services. Thalthl Acts, 1947 to 2010 empower the
Executive, on such terms and conditions as it §iedés impose, to give assistance to the
Provider in respect of a service provided by thevigler which is similar or ancillary to a
service that the Executive may provide.

(B) The Executive wishes to support the provisidrthe Services and the Provider wishes to
provide such services.

(©) Now therefore the Executive and the Provideerimto this Arrangement for the provision of

Services to Service Users on the terms and condispecified below, as hereinafter defined,
and in relation to the catchment area which magidfmed.



THE PARTIES AGREE as follows:

1.

Definitions and Interpretation

11

In this Arrangement
“Acts” has the meaning given in Clause 26.1;
“Additional Services' has the meaning given in Clause 4.2;

“Additional Services Addenduni has the meaning given in Schedule 3 (Service
Delivery Specification);

“Arrangement” means this contract and the Schedules heret@thieg with any
amendments thereto agreed in writing between théeepa

“Authorised Persori has the meaning given in Clause 11.2;

“Business Day means a day (other than a Saturday or a Sundawhich banks are
open for business in Ireland;

“C&AG” refers to the Comptroller and Auditor Genera |,

“Catchment Areas” means areas described in Schedule 3 (Service Delive
Specification);

“Claiming party " has the meaning given in Clause 30 (Force Majeure

“Contract Change Note (CCN) means the contract change note referred to in
Clause 34.9 (Variation) and as included in ScheilQléChange Control);

“Clinical Indemnity Scheme means the scheme relating to claims alleging oadi
malpractice or clinical negligence operated byS3kaete Claims Agency;

“Code of Governancé means theFramework for the Corporate and Financial
Governance of the Health Service Execufivepared by the Executive pursuant to
Section 35 of the Health Act 2004;

“Codes of Practicé means the codes of practice for the provisiothef Services as
the same may be amended from time to time, andoéimgr guidance, circulars,
policies, directions, protocols, standards and émgument of a similar nature that
has issued or may be issued by the Executive té’tbeider from time to time; as
may be included in Schedule 2 (Quality & Safety);

“Commencement Daté means the date on which this contract comeseffaxt;

“DPA” refers to the Data Protection Acts 1988 and 2003

“Duration of the Arrangement” means a period commencing on the
commencement date and continuing until the dateifspé unless terminated in

accordance with Clause 32 (Termination) providestags that the details of the

Schedules shall be agreed annually by the parties;

“EMR” refers to the Executive’'s Employment MonitoringtRrns;



“euro” or “EUR” means the currency unit of the participating MemBtates of the
European Union as defined in Recital (2) of Coul@lgulation 974/98/EC on the
introduction of the euro;

“Financial Regulations” means the financial regulations of the Executigetlee
same may be amended or varied from time to time;

“Financial Year” has the meaning given in Schedule 6 (Funding);

“First Performance Notice has the meaning given in Clause 13.1;

“Force Majeure” has the meaning given in Clause 30 (Force Majeure

“Funding” means all forms of assistance particularised lmu€e 4 (Funding) given

to the Provider to support the provision of thevi@es and the term “funded” shall be

construed accordingly;

“HIPE” refers to the Executive’s Hospital Inpatient Engugystem;

“HIQA " refers to the Health Information and Quality Aathy;

“HSE Group” means any of the voluntary hospitals and suclerogroviders who

receive funding from the Executive pursuant toisec88 and/ or 39 of the Health

Act 2004 as the Executive may notify to the Providem time to time;

“Minister” means the Minister for Health

“Major Incident " means an occurrence

0] causing an unexpected surge in demand foS#reices or

(i) materially impacting on any aspect of the\segs (where, for the purposes
of this definition, “materially impacting” means amtcurrence causing an
unexpected surge in demand which results in araser of [ 5 % or greater]
in demand for the resources of the Providdigtp:— @ % is to be agreed
with each individual service providér

which the Provider could not reasonably have faresar taken steps to avert, with

the direct result that the resources of the Proviateterms of Provider Personnel,

stock and beds or otherwise) are insufficient tal daly with that occurrence at the

same time as providing the Services in full compd@with this Arrangement;

“Non-claiming party” has the meaning given in Clause 30 (Force Majeure

“NSP’ means the National Service Plan of the Executipproved by the Minister
pursuant to section 31 of the Health Act 2004 ftone to time;

“Performance Monitoring Framework” has the meaning given in Clause 10.3,
(Monitoring, Review and Evaluation);

“Pre-contractual Statement has the meaning given in Clause 34.8 (Entire
Agreement);

“Provider Personnef means all officers, employees, volunteers, ageants
contractors employed, engaged, supplied or utilisgdthe Provider or by any
subcontractor or agent of the Provider for any psepwhatsoever including without



limitation for the purpose of providing or assigtidirectly or indirectly the provision
of Services to Service Users;

“Public Procurement Law’ means Council Directive 2004/18/EC (and as
implemented by S.I. 329 of 2006) co-ordinating finecurement procedures for the
award of public works contracts, public supply caats and public service contracts,
and any other legislation in relation to public gueement law having the force of
law in Ireland from time to time, any duties andigdtions in relation to public
procurement arising under common law, decisionth@fcourts of law in Ireland and
the General Court and the Court of Justice of tlm@fean Union in relation to public
procurement law, all the guidelines issued by tlepddtment of Finance or other
Government Department authorised to issue pubticygement law guidance and all
other duties and obligations in relation to pulpiocurement, whether arising under
European Union law, national law or otherwise.

“Review Meeting$ means the meetings held pursuant to Clause 12.1;

“Review Processhas the meaning given in Clause 12;

“Second Performance Notickhas the meaning given in Clause 13.2;

“Service$ means the services to be provided by the Provideccordance with the
terms of this Arrangement to the extent as is aeiroSchedule 3 (Service Delivery

Specification);

“Service User§ means each person who is referred or presentetBrovider as part
of the provision of the Services;

“STARS WEB"’ refers to the confidential and secure web-baSeadystem for the
collection of information for clinical incidents drninear misses’ under the Clinical
Indemnity Scheme;

“Strategic Claim” means any claim, action, demand or proceedingsh(ea
“Claim™) against the Provider, in respect of which anytleé following apply (as
determined by the Executive):
(a) the Claim could result in the judicial interpretati of a point of law or
legislation relevant to the Executive (includingit Imot limited to, the Health
Acts 1947 to 2010 and any statutory instrumentsentihdreunder);

(b) the Claim has the potential to have national poliipancial or other
implications;

(© the Claim may influence or direct future Executpadicy or guidelines;

(d) the Claim may or could have a material impact am Funding or Services
provided under this Arrangement; or

(e) the Claim is otherwise of strategic importanceh® Executive;
“Unapproved Services has the meaning given in Clause 4.3;
“Working Hours” means the hours during which the Provider wilbyide the

services as set out in Schedule 3 (Service Deliggrscification) save in respect of
Clause 33 (Notices) where it means 9.00a.m. topbn@0Q



“Year” means a calendar year frorfi January to 31December, save that in the first
year of the Arrangement, it shall be the periodrfiithe Commencement Date t6™31
December.

1.2 In this Arrangement

@

(b)

(©)

(d)

(e)

)
()]
(h)

(i)

0

(k)
()

references to Clauses, paragraphs and Schedulds &kauses, paragraphs
and Schedules to this Arrangement;

references to acbmpany’ shall be construed so as to include any company,
corporation or other body corporate, wherever aogidver incorporated or
established:;

references to apersor’ shall be construed so as to include any individua
firm, company, government, state or agency of a&estimcal authority or
government body or any joint venture, associatiopartnership (whether or
not having separate legal personality);

a reference to any statute or statutory provisiballsbe construed as a
reference to the same as it may have been, or naay fime to time be,
amended, modified or re-enacted;

any reference to aday” or a “Business Day shall mean a period of twenty-
four (24) hours running from midnight to midnighkcept in Clause 33
(Notices) where it means a weekday (excluding arrfay, Sunday or any
public or bank holiday);

references to times are to times in Ireland,;

references to amionth” shall mean a calendar month;

a reference to any other document referred to is BArrangement is a
reference to that other document as amended, variedted or supplemented
at any time;

any phrase introduced by the termsctuding”, “include”, “in particular " or
other similar expression shall be construed astiiitive and shall not limit the
sense or meaning of the words preceding those terms

references to the singular include the plural and versa;

references to the masculine include the feminirtbvéee versa; and

the Interpretation Act 2005 applies to this Arramgat in the same way as it
applies to an enactment.

13 All headings and titles are inserted for convengeanly. They are to be ignored in
the interpretation of this Arrangement.

2. Principles of Arrangement

2.1 The Executive hereby agrees to give Funding tcPtieeider to provide the Services
subject to the terms and conditions of this Arranget and the Provider hereby
accepts such Funding. For the avoidance of dobtparties agree that the Funding,



is payable for the provision of the Services anel é&xtent of the Services to be
provided shall be specified in Schedule 3 (Serideévery Specification).

2.2 The parties agree that in carrying out their respecobligations under this
Arrangement, they shall each endeavour, within dgeeed Funding and without
prejudice to any statutory rights or obligationgted Executive, to:

(a) develop and deliver the Services to a high qualig standard;

(b) seek to respond to the assessed needs of Serviees dad to improve
accessibility to the Services;

(©) pursue, where possible, a collaborative approacth wiher voluntary,
community and statutory service providers and aigenc

(d) pursue the development of processes that enabkd mmmunities and
Service Users to be involved in decision-makingh@ planning and delivery
of the Services;

(e) demonstrate their commitment to the principle afcamtability in relation to
the management of public funds and public trusttdmms of systems of
controls, record keeping, monitoring and evaluation

4) comply with the Codes of Practice with a view toniouous quality
improvement;

(9) recognise the importance of providing person-centmeeeds-led services
which reflect best practice and are responsivestwi€e Users;

(h) recognise the need to provide the Services in befficient manner;

0] protect, recognise and acknowledge any propridtagyest of the Executive,
the State or any other statutory body in all propexhether real or personal,
used in relation to or in connection with the Seeg; and

0] maintain the best standards of business ethiasctade taking all reasonable
steps to prevent their employees or agents fromngakeceiving, providing
or offering gifts of any kind as an inducement eward for doing or
forbearing to do, or for having done or forborneltg any action in relation to
this Arrangement or for showing or forbearing t@whavour or disfavour to
any person in relation to this Arrangement or feg purpose of influencing
individuals, firms or bodies corporate to act cantrto both parties interests.

2.3 Notwithstanding any other provision of this Arranggnt, the parties agree that the
requirements, requests and obligations arising ftlois1 Arrangement are limited to
and applicable only in respect of the Services lunading provided pursuant to this
Arrangement.

3. Roles and Responsibilities
3.1 Duties of the Executive
(a) Subject to the Executive’'s statutory responsib#itiand obligations, with

respect to the provision of the Services generalig to the Executive’s
responsibilities in relation to public funds, anavimg regard to the level of



funding made available to it by the Exchequer, Executive will agree the
Funding to be made available to the Provider ipeesof the delivery of the
Services in accordance with the NSP.

(b) Subject to the Executive’'s statutory responsib#itiand obligations, with
respect to the relationship of the Executive witle Provider, and having
regard to the Executive’s responsibilities in rnelatto public funds, the
Executive shall:

(i)

(ii)

(iif)

(iv)

(v)

endeavour to contract and deal with the Providenlbtimes in
accordance with the Code of Governance of the BExegu

endeavour to respect the independent identity apdrational
autonomy of the Provider in the provision of thevB&s under this
Arrangement;

where the Executive, in its sole discretion, coasdt appropriate,
take such steps as the Executive thinks fit tosafise Provider in its
compliance with all applicable legal obligationsedily related to the
provision of the Services but, for the avoidance dwiubt, the
Provider acknowledges that the Executive shallanmay be liable
under this Arrangement or otherwise for the failof¢he Provider to
comply with its legal obligations, compliance witlkhich shall

remain solely and entirely the responsibility of frovider;

subject to any obligations of confidentiality (inding obligations in
respect of the “in camera” rule) imposed on thedbkee, provide
the Provider with any information, which the Exeeethas, which is
necessary for the performance by the Provider ofolbligations
under this Arrangement; and

put in place an agreed payments arrangement inecesyf the
Funding to be given under this Arrangement.

3.2 Duties of the Provider

(@) General

(i)

(ii)

(iif)

The Provider shall provide the Services in accordawith the

specifications outlined in Schedule 3 (Service Bl

Specification), the Codes of Practice as outlinadSichedule 2
(Quality and Safety), and with such instructionsras/ be issued by
the Executive in writing from time to time throughdhe Duration of
the Arrangement.

The Provider acknowledges that the Executive valrélying on the
Provider's knowledge, experience, expertise andpstence in the
Provider's performance of its obligations understiirrangement,
and on the accuracy of all statements, reportgtorns made by the
Provider in connection with its obligations pursuato this
Arrangement.

The Provider shall provide the Services during dgeeed Working
Hours at a suitable location within the Catchmergas outlined in
Schedule 3 (Service Delivery Specification).



(b) Provision of the Services

The Provider shall, within the limits of the Fungdlimpayable set out in
Schedule 6 (Funding):

(i)

(ii)

(iif)

(iv)

(v)

(vi)

(vii)

make available and provide access to the Serviseset out in
Schedule 3 (Service Delivery Specification) foe fhuration of the
Arrangement;

develop and deliver services consistent with theecHkive's
corporate plans prepared under section 29 of tladtiiact 2004;

make available to each Service User those Servibes are
consistent with the individual needs of that Sexvidser having
regard to resources and the Services;

carry out faithfully and diligently all duties amesponsibilities which
may be required to ensure the provision of the iSesvin a timely
and efficient manner, to a standard which is inraefipects to the
reasonable satisfaction of the Executive;

comply with the Executive’s policies and objectives outlined in
the NSP;

comply with the relevant policies, objectives aricections of the
Minister as may be issued from time to time; and

respect the individuality of the Service User ahd principle of
promotion of the well-being of each Service User.

(© Other Obligations of the Provider

The Provider shall:

(i)

(ii)

(iif)

(iv)

endeavour to contract and deal with the Executivallatimes in
accordance with the Code of Governance of the Bixegu

act to the best of its skill and ability and in@npetent and efficient
manner so as to give to the Executive the full @mdplete benefit of
the Provider's knowledge, experience, expertise @mipetence in
providing the Services;

comply with all applicable laws and regulations d@he procedures
and requirements of any relevant governmental Iso@ieluding, in

relation to the premises from which the Providererapes, all

planning regulations), and any safety or secugtuirements of the
Executive notified to the Provider from time to &nin providing the
Services (including, without limitation, any staitt safety

requirements in force for the time being) and predhat the same
are complied with in all respects by all Providergdnnel,

not employ any person who has availed of any puddictor exit
scheme, including but not limited to the Volunt&grly Retirement
or Voluntary Redundancy Schemes;



v)

(vi)

(vii)

(vii)

(ix)
(x)

(xi)

(xii)

(xii)

(xiv)

(xv)

(xvi)

(xvii)

not pay nor subsidise salaries, expenses or o#frgpuisities which
exceed those normally paid within the public sector

obtain and maintain all licences, permits and pgsioins necessary
to provide the Services in accordance with appledaws and

regulations and shall notify the Executive immegliatin the event

that such licences, permits and permissions areobtdined or

maintained;

respect and comply with the statutory role and laggry and public
accountability responsibilities of the Executivedaother relevant
statutory bodies and at all times co-operate fwil$h the Executive,
any committees of the Board of the Executive ahdthker statutory
bodies in this regard;

comply with all requirements of the Financial Regidns in respect
of the sourcing of suppliers for works and relasedvice contracts
which are funded more than fifty percent (50%) iy Executive;

comply with the provisions of Part 3 of the DisépiAct 2005;

comply, if applicable, with the provisions of S359 of 2008:
European Communities (Vehicle Drivers CertificatePoofessional
Competence) (No. 2) Regulations 2008;

immediately or as soon as practicable notify thedexive in writing
of the occurrence of any significant matters whiohy affect the
delivery, provision or level of the Services;

inform the Executive of any changes to its officexgy. Treasurer,
Chairperson, Directors or Secretary and informERecutive of any
change of Auditors;

upon request, make available to the Executive sopieany policy,
procedure or protocol which the Provider implemerastad shall
promptly notify the Executive of any material chasgto those
documents;

comply with the provisions of the Health Acts 19472010 (and any
amendments or additions thereto from time to timed any
legislation regarding eligibility and any furthegl@vant legislation
passed after the date of this Arrangement;

have in place an ethics committee or other appaitgoprocess;

act (and ensure that persons providing Serviceissdmehalf act) in
accordance with its fiduciary duties where a fidugirelationship
exists between the Provider and a Service Useriraratcordance
with any relevant guidance issued by the Departroémtealth and
Children and/ or the Executive from time to time;

keep itself fully appraised and compliant with atif its

responsibilities under the Fire Services Act 19&1 garticular
Section 18) and the Safety, Health and Welfare atikWiict 2005;

10



4.

(xviii) procure and maintain insurance in accordance wituse 14 and
Schedule 7;

(xix) comply with any determinations or directions maglé¢h® Executive
in respect of the rates of fees or charges whietPttovider wishes to
impose upon Service Users; and

(xx) in the event of any member of Provider Personnginigabehaved
illegally, wrongfully, inappropriately or in breacbf any of the
relevant policies and procedures of the Provideetiwdr by act or
omission, in respect of a Service User or the Ei@vibecoming
aware of any allegation or complaint that any speison has
behaved in such a manner in respect of a Servies, Wake all
necessary actions in respect of such persons tareersafety and
protection of the Service User and Service Usengigdly and report
the matter to all relevant authorities.

Funding

4.1

4.2

4.3

4.4

4.5

Subject to the terms and conditions of this Arranget and the Provider having at all
times a current valid tax clearance certificatedpy of which must be furnished to
the Executive upon request), the funds to be pgithb Executive to the Provider
inclusive of all duties, taxes, expenses and atbets associated with or incurred in
the provision of the Services shall not exceedahmmunt specified in Schedule 6
(Funding), which amount shall be payable to an aetnominated by the Provider as
set out in Schedule 6 (Funding).

If the Executive and the Provider agree in advahaeany additional services are to
be provided by the Provider under the terms andestlto the conditions of this
Arrangement, the amount and timing of any paymgrd(® in respect of and the
specification(s) for such additional service(s)e(thdditional Services’) shall be
agreed in writing between the Provider and the Htwee prior to the commencement
of provision of those services as described in &alee 3 (Service Delivery
Specification). Once funding has been agreedspee of any Additional Services,
that funding shall be treated as part of the Fupdior the purposes of this
Arrangement, and the Additional Services shallrbated as part of the Services for
the purposes of this Arrangement. The Additionaiviges shall be agreed through
the change control process in Schedule 10 (Chang&dl).

The Funding is payable for the provision of thevié@es only. Any other services
provided by the Provider that have not been awhdrin advance in writing by the
Executive shall be outside the scope of this Areamgnt (Unapproved Serviced)
and the costs of the Unapprov&ervices and all responsibilities, obligations and
liabilities relating to or arising in connectionttvithe Unapproved Services shall be
the sole responsibility of the Provider.

Unless provided for elsewhere by law the Execudind the Provider shall agree and
determine, in advance, the rates of any fees wthiehProvider wishes to impose
upon Service Users in respect of the Services.

The Executive may require the Provider to remit aes collected by the Provider
(in accordance with Clause 4.4) to the Executivel far the avoidance of doubt, the
Executive shall be entitled to invoke the provisiari Clause 6 (Set-off) in respect of
any sums owing to it.

11



4.6 The Provider will immediately notify the Executiaad will ensure that all necessary
notifications and actions are undertaken in thenetleat fraud or misappropriation is
suspected or if the Provider becomes aware of mistances suggesting fraud or
misappropriation within the Provider, in respectiud Services or arising out of this
Arrangement. The Provider shall cooperate with dingctions of the Executive in
this regard.

Capital Funding

5.1 The funds to be paid by the Executive to the Prvablely for the purpose of capital
expenditure shall be managed under a separatesgriea is, the Executive’s Capital
Programme, and do not form part of this Arrangement

5.2 The Provider shall not proceed with any capital eexjiture or project involving
capital expenditure that will or may require assise (of a revenue nature or
otherwise) to be provided at any time by the Exgeuwithout the express prior
written consent of the Executive pursuant to thissAgement.

Set-off

The Provider expressly agrees that the Executiaeiny given not less than 14 days written
notice to the Provider, shall be entitled to witlthand set off monies owing to the Provider
in accordance with this Arrangement in the eveugttarthe extent that the Provider owes any
monies, damages, costs or expenses to the Exeadtigeresult of or in connection with the
Provider’s performance or failure to perform itdightions under this Arrangement.

Procurement and Value for Money Initiatives

7.1 The Provider will undertake the procurement of vggorkupplies and services in
relation to this Arrangement (whether alone or allaboration with one or more
other entities) in compliance with Public Procureméaw. The Provider shall
obtain the prior consent of the Executive to uradertsuch procurement if the
procurement is to be part of a joint arrangement.

7.2 The Provider hereby indemnifies and holds harnmtles€Executive against any costs,
expenses or damages arising out of any claim, déraaproceedings made against
the Provider and/or the Executive in respect of amard of supplies, services or
works made pursuant to or in connection with thissAgement. The Provider shall
reimburse the Executive within three (3) monthghaf receipt of an invoice by the
Provider for all costs, expenses or damages indumgethe Executive in preparing
and defending any claim, demand or proceedings nmagespect of this Clause. The
Provider shall co-operate, liaise and keep the @iker informed of any claim
demand or proceedings made in respect of this €laus

7.3 The Executive hereby indemnifies and holds harmles$Provider against any costs,
expenses or damages arising out of any claim, déraaproceedings made against
the Provider in respect of the process of awardrgf supplies, services or works
contracts awarded by the Executive and availedyahb Provider pursuant to or in
connection with this Arrangement.

7.4 The Executive is statutorily required to be accabl# for expenditure on health and

personal social services and the Provider ackn@eledhat value for money in
service delivery must be ensured.
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7.5

7.6

7.7

7.8

ICT

The Provider will use its best endeavours to drilediver and report value for money
in its use of the Funding and in the delivery ofv8®s in a manner that maximises
effectiveness and outcomes in the use of publidduand will co-operate and
collaborate with the Executive in the achievemdntatue for money.

In collaborating with the Executive in achievingua for money the Provider will
comply with applicable procurement initiatives betExecutive (as determined by
the Executive). To the extent applicable or appater the Executive will be entitled
to avail of the Provider’s procurement initiativesving regard to this Arrangement.

The Executive may direct the Provider to procure,behalf of the Executive such
additional services or supplies as may be notibigdthe Executive in advance in
writing to the Provider and that such additionalvies or supplies may be for the
benefit of Executive or any member of the HSE Grouip this regard the Provider
undertakes to do all such things as may be negegsaive effect to procuring such
supplies/service for the benefit of the Executivea onember of the HSE Group.

Without prejudice to Clause 4, the Executive majlofving consideration of the
likely impact on the Services, offset savings asded with value for money
initiatives against the Funding and only the redusem shall be payable as Funding
by the Executive.

In recognition of the Executive’'s obligations und@rculars issued by the Department of
Finance, the Provider shall obtain prior sancti@mfthe Executive for its annual expenditure
on ICT and for all its ICT-related projects. TheWder shall obtain formal written approval

from the Executive’s ICT Programme Office in advart procurement competitions being

initiated for all ICT equipment, software and relhservices, which are to be funded in whole
or in part by the Executive. The Provider shalt pater into purchase commitments in
respect of any ICT equipment, software or relatec/ises unless and until the proposed
expenditure has been approved by the ExecutivdHiogramme Office.

Information Requirements

9.1

9.2

9.3

Request for Information

The Provider agrees that it will comply with a weit request from the Executive for
any information that the Executive considers matdd the provision of the Services.
The Executive shall specify in any written requestlier this Clause the information
required and the reason for the request. The Repwdall not be obliged to comply
with a request for information where the consena dfiird party to the release of the
information is required (until such consent hasnbelatained and the Provider will use
reasonable efforts to obtain such consent).

Schedule 5 (Information requirements)

The Provider will comply with the obligations satitdn Schedule 5 (Information
Requirements).

Integrated Management Report

(a) The Provider will comply with the obligations settén Schedule 6 (Funding).
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(b)

In addition to its obligations under Clause 9.3{a)the event that issues are
anticipated or arise during a Financial Year, whielsult in the Provider
having difficulties in delivering, or maintainingelivery of, the Services, the
Provider shall at the earliest possible time notifg Executive in writing of
such issues. This written notice must include Rnevider's proposals as to
how it will manage the issues to ensure that theiGss are provided by the
end of the Financial Year.

9.4 Audit and Information

The Provider shall:

0] develop an internal audit capacity in consultatitn the Executive
and evaluate the effectiveness, efficiency andevédu money of the
provision of its Services on a regular basis;

(i) keep detailed records in respect of its performariaes obligations
under this Arrangement and at the Executive’s rsigshall make
such records available for inspection or shall jgewcopies to the
Executive;

(iii) maintain annual audited accounts for each finary@al and provide
copies of such accounts within four (4) monthshairt adoption to
the Executive and, on request, to the Comptrolied @Auditor
General;

(iv) ensure that the annual accounts are audited mottk&tn nine months
after the end of the relevant financial year by easpn, who is
qualified to be appointed as an auditor pursuaeiction 187 of the
Companies Act 1963;

(V) submit an annual report and additional financidbrimation to the
Executive in accordance with Schedules 4 and 5;

(vi) furnish an annual certificate from the Providensli¢gors confirming
that the accounts have been prepared and auditztordance with
GAAP and relevant legal and regulatory requirements

9.5 Employment Monitoring Return

The Provider will complywith the obligations set out in Schedule 9 (Staffin

9.6 Other Information Obligations

@)

(b)

(©)

The Executive acknowledges the value of informasbaring and exchange
amongst different providers. The Provider agrees ptovide relevant
information relating to Services to other providgsubject to the Data
Protection Acts 1988 and 2003).

The Provider will collaborate with the Executiveiia monitoring and audit
relationships and in performing the Executive’'sigditions to third parties
(including HIQA, C&AG, etc).

The Provider will provide information to appropgaand authorised sources
(for example, Clinical Indemnity Scheme, Nationahrdsuicide Register,
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10.

9.7

Disability Database, HIPHlata etc). The Provider will also provide the
Executive with a copy of the information suppliedsuich sources.

(d) Subject to Clause 9.1 the Provider will comply wiah requests by the
Executive and by any committees of the Board of Executive to supply
information and such requests may include withdotithtion information
required by reason of, or relating to or arising @u

i. Parliamentary Questions;

ii. Freedom of Information Requests;

iii. Responses to complaints from Service Users andiarcates; or

iv. the compilation of statistical data in relation tise Services or
Service Users.

(e) The provisions of this Clause 9 shall continue pplya for the appropriate
retention periods specified by law or in such pelicas may be specified by
the Executive to the Provider notwithstanding thermination of this
Arrangement for any reason and notwithstanding ¢benpletion of the
performance of the Provider’'s obligations hereunder

Failure to Provide Information
The Provider acknowledges that:

(a) in order to achieve accurate forecasting, actimignitoring and prompt and
accurate funding of health and personal socialiesesvand of assistance for
similar or ancillary services, there needs to lmely, regular exchange of
detailed and accurate information; and

(b) it is obliged to properly account for the expengditof Funding provided by the
Executive.

Accordingly, if any information required pursuantdtatute or the provisions of this
Arrangement is withheld by the Provider without fwor written consent of the
Executive, the Executive may (in its sole and altsotliscretion), having given not
less than 14 days notice to the Provider, withipalgment of any part of the Funding
until such time as the required information is digap

Monitoring, Review and Evaluation

10.1

10.2

10.3

The Executive shall monitor the standard of perémmoe of Services in accordance
with the standards envisaged by Clause 3.2 (Dufethe Provider), Schedule 4

(Performance Monitoring (Key Performance Indicataaad by generally accepted

best practice and by reference to the Performarmstting Framework.

The Provider shall maintain systems, procedurescanttols which reflect the best
practices of accountability in expending publicdanand will fully co-operate with
the Executive in any reviews of such practices ireglby the Executive.

The Executive will provide guidance regarding reguoients for establishing a

Performance Monitoring Framework. The frameworldl vassist both parties in
providing a comprehensive set of performance measemts.
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11. Access Rights

111

11.2

The Executive shall be entitled to inspect andexevihe performance and provision
of the Services by the Provider and may arrangeufiomdependent party to inspect
and review the same throughout the Duration ofAitangement.

Any person duly authorised by the ExecutivAuthorised Persorf) may visit the
Provider's premises on reasonable written noticecaory out an audit and/or
inspection of the provision of the Services. Saabits and inspection shall include,
inter alia, the inspection, monitoring and assessnod the Provider's premises,
facilities, staff, records, equipment and procedur&he Provider shall give all such
assistance and provide all such facilities as théhdrised Person may reasonably
require for such audit or inspection.

12. Review Process

12.1

12.2

12.3

The Provider shall cooperate in a monitoring andere process (the “Review
Process”) to support and monitor the implementatiemiew and evaluation of this
Arrangement.

Review meetings shall take place between the Execanhd the Provider (which will
be represented by the “Main contact person” sptiin Part B of Schedule 1
(Contact Details), or another appropriate persacpiing to the review frequency
detailed within Schedule 4 (Performance Monitoring)

The provisions of the Schedules to this Arrangemantl the performance of the
Services and implementation of this Arrangementl $lereviewed at each Review
Meeting. In particular, the following shall be cidered:

@)
(b)
(©)
(d)

(e)

)
@

(h)

(i)

0)

Financial reports and issues arising.
Human Resources and staffing issues.
Activity Data — summary of Services provided.

The objectives and actions taken by the Provideddliver the Services as
specified in this Arrangement.

Review of agreed performance indicators and outsoaseset out in Schedule
3 (Service Delivery Specification).

Whether the needs of Service Users are being met.

Compliance with Services specifications (includirigpdes of Practice,
Schedule 2 (Quality & Safety), etc.)

Evaluation of information provided pursuant to Glas 9 (Information
Requirements) and 10 (Monitoring, Review and Evébmd.

Any matters notified in writing to the Executiverpuant to Clause 3.2(c)(xi)
(matters which may affect the delivery, provisiariavel of the Services).

Any matters notified in writing to the Executive rpuant to Clause 15.3
(issues of concern in relation to governance).
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12.4

12.5

(K) Any matters notified in writing to the Executiverpuant to Clause 9.3(b) (any
issues that are anticipated to result in the Pesvekceeding the Funding for
the Financial Year).

0] Any reports received by the Executive pursuant tau€e 21.4 (areas of
concern, or serious untoward incidents) of thissAgement.

(m)  The value of any supplies, services or works caotdraawarded by the
Executive and availed of by the Provider pursuardrtin connection with this
Arrangement.

(n) Other issues appropriate to the efficient, effectand safe operation of the
Services.

The Provider shall comply with all requirementstioé Executive in reviewing the

performance and provision of the Services and seghirements may be set out in
Schedule 4 (Performance Monitoring) and revisecamended in writing by the

Executive from time to time.

With the exception of requirements specified by teecutive in Schedule 4
(Performance Monitoring), any amendment to the 8gales to this Arrangement
shall be agreed in writing between the Executivd #me Provider and shall be
evidenced by completion of a CCN as included withimedule 10 (Change Control).

13. Performance Issues

13.1

13.2

13.3

First Performance Notice

Without prejudice to the Executive’s other righif, as a result of information
received, or inspection undertaken, or followinReview Meeting or otherwise, the
Executive is of the opinion that the provision loé¢ tServices by the Provider is not in
accordance with this Arrangement, the Executivdl gfie notice in writing to the
Provider specifying in detail the principal reasorig/ the Executive believes that the
Services are not being provided in accordance tiith Arrangement (theFirst
Performance Noticé) and, without prejudice to any other right or rshy which the
Executive may have in respect of such failure Bkecutive may require the Provider
to take such steps as may be necessary to ensu@iaoce with this Arrangement
within fourteen (14) days of receipt of such notmesuch other time as may be
agreed by the parties having regard to the circamests.

Second Performance Notice

If the Provider has not taken adequate steps tarensompliance with this

Arrangement within fourteen (14) days of receipthaf First Performance Notice, the
Executive shall give notice to the Board or othevarning body of the Provider in
writing (the “Second Performance Notic§ and, without prejudice to any other right
or remedy which the Executive may have in respécsuch further failure, the

Executive may require the Board or other goverrbody of the Provider to agree
with the Executive a plan of action and a timetalde addressing the specified
area(s) of non-compliance with this Arrangement.

Effect of Non-Compliance

If the Board or other governing body of the Provitlas not carried out the agreed
plan of action within the agreed timetable or hakedl to engage with the Executive
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14.

13.4

in good faith to agree a plan of action and timietdbr implementation pursuant to
Clause 13.2, the Executive may, without prejudmety other rights, remedies or
powers the Executive may have pursuant to thismgeanent or as provided by law,
by notice in writing to the Board or other govegninody of the Provider;

(a) without terminating this Arrangement in whole or frart, state that the
Executive itself will provide or procure the praeis of one or more of the
Services at the expense of the Provider (provitiatl guch expense shall not
exceed the amount of Funding made available toPtoeider under this
Arrangement in respect of the relevant Service$) the Provider has shown
to the reasonable satisfaction of the Executivetti@relevant Services will in
future be provided by the Provider in accordancéhwihe terms of this
Arrangement; or

(b) without terminating this Arrangement in its entyetdetermine this
Arrangement in respect of such part of Servicegs aswt being provided in
accordance with this Arrangement and thereaftehheid the proportionate
amount of the Funding relating to those Services; o

(© without terminating this Arrangement in its entyretvithhold a proportionate
percentage of the Funding allocated to the Providerespect of the non-
compliant service until such time as the Providecdmes compliant with this
Arrangement to the satisfaction of the Executive.

Notices

Any notices served under Clauses 13.1 and 13.2 sbaconstitute a waiver of any
term or condition of this Arrangement and shallvaghout prejudice to any of the
Executive’s other rights under this Arrangementithdut prejudice to Clause 34.3,
any notices served under Clause 13.3 shall be asgddoby an employee of the
Executive of a grade not less than the relevantdRegDirector of Operations.

Insurance

14.1

14.2

14.3

14.4

14.5

Throughout the Duration of the Arrangement the Ri&v shall maintain the
insurance, which will include an indemnity to theeEutive on the public/employers
liability insurances and motor insurance policesset out in Schedule 7 (Insurance)
on the terms specified and with insurers reguldétgdor authorised to operate on a
freedom of services basis by, the Central Bankrefahd or other appropriate
regulatory authority.

An endorsement in the Provider's public liabilitggployer’s liability and motor
insurance policies in favour of the Executive amciform reasonably acceptable to
the Executive in relation to the relevant aspetthis Clause 14 shall be evidenced
to the Executive by a certificate from the releviasurer(s).

This Clause 14 shall be without prejudice to theration of the Clinical Indemnity
Scheme.

For the avoidance of doubt, the Provider shall ma@nthe minimum levels of
insurance as outlined in Schedule 7 (Insurance).

At the request of the Executive the Provider simaliease the agreed insurance limits

or obtain additional coverage and the parties atgrescuss whether any alteration
or adjustment to the amount of Funding is warranteseby. Where the Executive
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15.

14.6

14.7

14.8

14.9

agrees to alter or adjust the amount of Funding, sarch alteration or adjustment
shall be set out in Schedule 10 (Change Control).

The Provider shall, if requested by the Executpreyide the Executive with copies
of its certificates of insurance or certified capief all policies showing that all
insurances required by the Provider under this gement are in force for the
periods specified. The Provider shall notify thee€utive immediately in the event
that any of such insurances cease to be available.

If the Provider fails to provide the insurance aosgecified in this Arrangement, (for

reasons other than those caused or attributed ftraseen and materially adverse
circumstances beyond the Provider's control whégk then prevailing in the

insurance market), the Executive may do so forvthele or part of the period for

which such cover is required, without being undegy abligation so to do, and may
deduct any costs and/or expenses it incurs inmhtasuch cover from any sums due
to the Provider under this Arrangement, or otheswiscover such sums from the
Provider.

The insurance policies required to be obtainechbyRrovider pursuant to this Clause
14 shall not limit the obligations, liabilities oesponsibilities of the Provider under
the terms of this Arrangement or otherwise. Anyoanis not insured or recovered
from the insurers shall be borne by the Provideadoordance with the obligations,
liabilities and responsibilities set out under tArsangement, except where and to the
extent that, the Executive admits, or is adjudgedbd, contributory or vicariously
liable. If the Provider fails to effect and keapforce any of the insurance policies
required under this Clause 14 any monies which |shoave been recoverable under
the insurance shall be paid by the Provider tdetkecutive

The Provider shall not permit any Provider Persbripneperform any work in
connection with the Services unless the sub-caimras and remains insured in
accordance with the insurance requirements ofAgieement or that the Provider's
insurances covers the activities of such Providerséhnel. The Provider shall
indemnify the Executive for any loss suffered by Executive for the failure of any
Provider Personnel to be so insured.

Governance Arrangements

15.1

15.2

15.3

The Provider shall co-operate fully with the Exéeitoy implementing policies and

procedures consistent with the Framework for thep@ate & Financial Governance

of the Executive (published by the Executive punstia Section 35 of the Health Act

2004) in areas which include internal audits, risknagement, public procurement,
financial reporting, quality of service and otheatters which may be reasonably
deemed appropriate by the Executive and to meestdredards of behaviour as set
out in the Code of Standards of Behaviour withia BEramework for the Corporate
and Financial Governance of the Executive.

The Provider shall ensure that it has effectivermal codes of governance in place
including an adequate system of internal contimlsrtsure compliance with laws and
regulations and the Provider shall use (among atievant publications) th€ode of
Practice for the Governance of State Bodmmlication as a guide in drawing up
such codes of governance.

Where an issue of serious concern in relation iegwance is identified, it shall be

notified in writing to the Executive promptly toger with a proposal for dealing
with the issue and a timetable within which theieswiill be addressed.
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15.4 The Provider will co-operate with reviews of govenoe arrangements.
16. Provider Personnel

16.1 For the avoidance of doubt, this Arrangement i®mtract for services between the
Executive and the Provider and any Provider Peranrolved in the provision of
the Services shall in all respects be the respibibgiof the Provider and not of the
Executive. The Executive and the Provider herapg@that for the Duration of the
Arrangement it remains their intent that all PrevidPersonnel shall not be, nor
deemed to be, employees of the Executive for anggse or in any circumstance and
the Provider shall hold the Executive harmles®apect of all such persons.

16.2 The Provider agrees that it shall employ, contrangage or accept, as part of the
provision of the Services, only such persons who:

(a) are registered, and maintain a current valid reggisn, with the appropriate
statutory registration body;

(b) possess the appropriate qualifications, experiemoe skills to perform the
duties required of them; and

(© are covered by appropriate indemnity insurancetifier provision of the
Services and are members of a medical defence ieagi@mm or equivalent
where appropriate.

16.3 In relation to the recruitment, promotion and rétemof persons with professional
gualifications obtained abroad, the Provider sludierve Directive 2005/36/EC;
relevant Statutory Instruments on the recognitibrpofessional qualifications (as
further detailed in Schedule 2 (Quality and Safeiyyl administrative arrangements
in respect of such qualifications outside the scopehe Directive and shall not
engage or promote any individual unless and uh& Provider is satisfied that
person's qualifications are recognised by the ealexxompetent authority for the
purposes of, or in connection with, the provisidéiServices under this Arrangement.

16.4 The Provider shall ensure that every member oPtioeider Personnel involved with
the provision of the Services:

(a) receives appropriate orientation and induction @nodper and sufficient
training and instruction in the execution of thautties; and

(b) receives full and detailed appraisal and suppoteims of performance and
on-going education and training in accordance wuhih standards of their
relevant professional body if any.

16.5 The Provider will adhere to best practice standardelation to the recruitment and
selection of Provider Personnel and will keep appate records of all applications,
selection processes references and contracts dbgmgnt.

16.6 Where the Provider is engaged in activity with @scéo children and vulnerable
people, the Provider will agree with the Executive categories of persons which are
to be subject to the vetting process by An Gardaect®ina, and/or subject to
equivalent criminal background checks in respectpefsons who have resided
outside of Ireland The Provider as the employer must be satisfiedh witd is
responsible for the suitability of all persons eoyeld by it.
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16.7

16.8

16.9

16.10

16.11

(@) The Provider shall promptly take all necessdeps to fully investigate any
allegation by any person of illegal, wrongful orappropriate behaviour
towards a Service User, whether by act or omissignany member of
Provider Personnel or any sub-contractor.

(b) In the event of any member of Provider Personneingabehaved illegally,
wrongfully or inappropriately, whether by act or ission, or any allegation
or complaint being made to the Provider that arghquerson has behaved in
such a manner towards a Service User, the Prostuat take all necessary
actions (including disciplinary actions where agpiate) in respect of such
persons to ensure safety and protection of thei&eldser and Service Users
generally and shall report the matter to the Exeeutnd all relevant
authorities.

(© The Provider will comply with all legal requiremerand national guidelines
issued by any Government Department or the Exeettivvespect of child
protection and protection of vulnerable adults amall comply with all
reporting procedures in respect of suspected olababuse and shall notify
the Executive of any reports.

The Provider shall record and regularly monitor gexformance of its Provider
Personnel to ensure they comply with:

(a) the terms and conditions of this Arrangement;

(b) the professional standards current in the HealtRefsonal Social Services
Sectors; and

(© the standards of performance expected of them;
and shall take remedial action promptly where tlgsny non-compliance.

The Provider shall be responsible for making atgbry deductions in respect of its
remuneration of its Provider Personnel and rengtsach deductions in a timely
manner to the relevant authorities.

The Provider assumes full responsibility for theicxs of its Provider Personnel
while performing the Services and shall be fullspensible for their acts or
omissions, supervision, co-ordination and integratidaily directions and controls,
payment and all matters relating to their employtnemgagement and work.

The Provider shall fully observe and comply witle throvisions of all applicable
employment/labour law both statutory and common kawd regulations as are
applicable to its Provider Personnel or to the Besr including, and without
limitation, any Employment Regulation Orders madespant to Section 43 of the
Industrial Relations Act 1946 or employment agrestsieregistered pursuant to
Section 27 of the Industrial Relations Act, 1946.
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17.

18.

16.12

16.13

The Provider will indemnify the Executive in respet all losses, damages, claims,
costs (including legal costs) and professional atiter expenses of any nature
whatsoever incurred or suffered as a result of lar@ach of the provisions of this
Clause 16, including, without limitation any claimade or threatened, whether by
legal proceedings or otherwise, against the Exeeuty any third party (including
the Revenue Commissioners) on the grounds that raember of the Provider
Personnel under or for the purposes of this Arravege or for the purpose of
providing or assisting in the provision of the Seeg is or was or is deemed to be or
have been an employee of the Executive.

The Provider will co-operate with programmes/prigein the area of professional
education, training and research as may be agrébdttve Executive from time to
time.

Third Party Contracting

17.1

17.2

17.3

The Provider must obtain the prior written approvhthe Executive if it wishes to
engage an agent, subcontractor or third party e@ige any of the Services or part
thereof.

The Provider must procure that any such agent,osutactor or third party is subject
to the same obligations to which the Provider lgett under this Arrangement.

The Provider shall be fully responsible for thesaahd omissions of any such third

party and will indemnify the Executive in respetad losses, damages, claims, costs
(including legal costs) and professional and othgrenses of any nature whatsoever
incurred or suffered by the Executive as a resuliry acts and omissions of any

such agent, subcontractor or third party.

Service User Centred Care

18.1

18.2

18.3

18.4

The Provider will provide the Services to Serviceek$ without discrimination on
account of gender, marital status, family statge, aace, religion, disability, sexual
orientation or membership of the traveller commynit

All Service Users shall be treated by the Providguitably. The co-existence of
public and private practice within the public systshall not undermine the principle
of equitable access.

The organisation, design and delivery of the Sewsighall be centred on the Service
User and their families and the Provider shalldmuired to demonstrate a high level
of Service User consultation in the developmenhe# services, strategic planning
and evaluation of existing services. The Provitall provide verifiable evidence
throughout the Duration of the Arrangement thathsgonsultation and resulting
actions have been undertaken.

The Executive and the Provider are committed tdgotong Service Users, whose
safety is of paramount importance. The Providetl simsure that Service Users are
aware of the right to be free from abuse (menthisizal, emotional, sexual and
financial). The Provider shall also establish amaintain a formal protection from

abuse policy and complaints procedure that is adulesto all Service Users, their

advocates and carers.
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19.

20.

21.

18.5

The Provider will establish and maintain approgriagystems, controls and
procedures in respect of the private property oie Users which is in accordance
with best practice and all applicable law.

Complaints (see also Schedule 8 (Complaints))

19.1

19.2

19.3

19.4

195

The Provider will maintain a complaints policy amebcedure which will reflect, and
(where appropriate) comply with, with Part 9 of tHealth Act 2004; regulations
made thereunder (including without limitation theeaith Act 2004 (Complaints)
Regulations 2006 (S.I. 652 of 2006)) and the HeS8khvice Executive policy and
procedures on complaints entitled Your Service, rY®ay and any amendments or
revisions thereto.

If, at the commencement of this Arrangement, thevider does not have a
complaints policy and procedure in place in accocdawith Clause 19.1, the
Provider undertakes to establish such a policypiadedure immediately.

The Provider shall submit a copy of its complaiptdicy and procedure to the
Executive for approval. The Executive may direloe tProvider to amend its
complaints policy and procedure in such manner hees Executive sees fit, or
alternatively to adopt the Executive’s complainligy and procedure and the
Provider shall so amend or adopt the complainticy@nd procedure to meet the
Executive’s requirements within the timescale ag bespecified by the Executive

The Provider agrees to adhere to the complaintsepoe maintained or adopted
pursuant to this Clause 19 and to co-operate falBny review of a recommendation
made by a complaints officer following investigatiof a complaint against the
Provider.

Where the Provider has established a complainisypahd procedure by agreement
with the Executive, the Provider shall provide Eeecutive with a general report in
each year on complaints received by the Provider @ine and in a manner as the
Executive may specify, indicating-

(a) the total number of complaints received,

(b) the nature of the complaints,

(c) the number of complaints resolved by informal meansl
(d) the outcome of any investigation into the comphint

Access, Referrals, Admissions and Discharge Procees

The Provider shall maintain policies and protociwisoperation for the access, referral,
admission and discharge procedures as outlined dhediile 3 (Service Delivery
Specification).

Risk Management

21.1

21.2

The Provider shall have in place a written risk agagment policy and demonstrable
risk management process to ensure optimum manageaihaspects of health care
risks compatible, with best practice. This will lide having in place policies and
procedures for the prevention and management oineitlents including serious

incidents compatible with the Executive’s policy.

The Provider will work to enhance Service User tyaferough systems to identify
and learn from all Service User safety and othpontable incidents, and will make
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22.

23.

21.3

21.4

21.5

improvements in practice based on information @fifrom the analysis of incidents
and local and national experience.

The Provider will provide such information as igueed for the Executive’'s Risk
Register (including timely reports to the STARS WEBstem where this is in
operation).

Should the Provider identify any area of concem,serious untoward incidents
arising in connection with the Services or any tedamatter, it will notify the
Executive in writing, giving reasonable detailstbé issue and setting out the steps
that will be taken to eliminate the risks identfie

The Provider must ensure that any requirementeeoProvider’s insurers in relation
to risk management are complied with.

Quality and Standards

221

22.2

22.3

The Provider shall have in place appropriate meseha to assess quality and
standards of the delivery of Services in line wiist practice, as agreed with the
Executive. The Provider will conduct Service Usxperience surveys or use
qualitative methods of obtaining Service User inpaod have systems in place to
provide routine monitoring and evaluation of Seegic

The Provider shall comply with legislation relatitgquality and standards and such
other appropriate requirements as may be stipulayerecognised standard setting
bodies, HIQA, the Minister and/or the Executive.

The Provider shall comply with its obligations sett in Schedule 2 (Quality and
Safety).

Clinical Governance and Audit

23.1

23.2

23.3

23.4

23.5

The Provider will have in place governance arrargi@smwith defined management
processes, organisational roles, responsibilitied eeporting relationships which
support the provision of safe and high quality s=s. The Provider will be

accountable for the quality of service provisiord dhe effective use of resources.
(Specific measures, such as clinical audit, clineffectiveness, outcome data etc.
may be included, if appropriate, within Schedul@gality & Safety)).

The Provider shall develop and implement approprialinical governance
arrangements for all its Services. These arrangenweill be reviewed regularly by
the Provider to ensure compliance with best practic

The Provider shall make arrangements for effeatnamitoring of clinical care and
clinical record keeping.

The Provider shall ensure that all staff are mad@ra of and have access to
processes or systems which enable them to raiseniidence and without prejudice
to their position in the organisation, concernsroaey aspect of service delivery,
treatment or management that they consider to haseetrimental effect on Service
User care or the delivery of Services.

The Provider shall comply with all reasonable regsi®f the Executive to participate
in or contribute to the Provider’s clinical audiaps and arrangements.
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24,

23.6

The Provider will carry out and act on any recomdation of appropriate clinical
audits.

Information and Confidentiality

24.1

24.2

24.3

24.4

24.5

24.6

24.7

The Executive shall provide to the Provider suchcuseentation and other
information in the possession of the Executive as/ the reasonably required to
enable the Provider to fulfil its obligations puasiti to this Arrangement but any such
documents or information shall remain the propeftghe Executive. The Provider
may retain any such information for the Durationtioé Arrangement (unless the
Executive requires return of it at an earlier dae)the end of which it shall be
returned, together with any copies thereof, toBkecutive.

Each party will ensure that any information acadife or in connection with the

performance of its obligations under this Arrangetneoncerning the other or the
other’'s business, affairs, staff or procedures eating to the provisions of this

Arrangement and any negotiations or disputes betwtde parties to this

Arrangement will be treated as confidential and wilt be disclosed to any person,
other than a person expressly authorised by etiuey.

Upon the termination of this Arrangement the Previavill ensure that it holds,
manages and transfers all confidential informatitohas received or prepared in
connection with its obligations under this Arranggrhin whatever format it is held
in accordance with all legal and regulatory requiats.

Either party may disclose information which wouttlerwise be confidential:

(a) if and to the extent required by law or for thegmse of any judicial inquiry or
proceedings;

(b) if and to the extent required by any regulatorygowvernmental authority in
Ireland to which that party is subject;

(© if and to the extent necessary or desirable forctheduct of any arbitration
pursuant to Clause 31;

(d) to its professional advisers, auditors, bankers arslirers on a strictly
confidential basis;

(e) if and to the extent the other party has given rpvimitten consent to the
disclosure, such consent not to be unreasonabhhelid or delayed; or

() if necessary for the Executive to fulfil its staiyt object and functions
pursuant to Section 7 of the Health Act 2004.

Any information to be disclosed pursuant to Cla24et (a) to (f) shall be disclosed
only after notice to the other party.

The provisions of this Clause 24 shall continue agaply notwithstanding the
termination of this Arrangement for any reason.

The Provider will comply with Part 9A of the Healtkct 2004 (as amended by

Health Act 2007) and with any procedures of thedbkge established pursuant to
Section 55H of that Act.
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25.

26.

27.

Announcements and Communications

25.1

25.2

The Provider will acknowledge the support of theeéixive in all public
announcements and advertising, where appropriate.

The parties each reserves to itself the right t emntrol of the use of its names,
symbols, trademarks, or service marks presentlgtiagi or later established, and
neither party will use the other party’s name(ginisols, trademarks, or other service
marks in any advertising or promotional materiaheut the prior written consent of
that party.

Freedom of Information

26.1

26.2

26.3

26.4

26.5

26.6

The Provider hereby acknowledges that the Freedomfarmation Acts 1997 and
2003 (the Acts”) applies to the Executive.

In the event that any information or materials t@ighrepared by the Provider are the
subject of a request for information under the AbtsProvider will procure that any
such materials are supplied promptly to the Exgeufor consideration and, if
appropriate, disclosure.

The Acts offer certain procedural protection fomgocategories of information and
the Provider hereby agrees to clearly identify &fgrmation or records which it

considers to fall within such categories at theetiof provision to the Executive,

stating the relevant category and the reason wis/believed that the document or
information falls within that category.

Notwithstanding Clause 26.3, the Provider herebyknawledges that the
categorisation of the information by the Providealsnot be final or binding on the
Executive and that disclosure may be permitted &y hotwithstanding such
categorisation.

Unless stated otherwise by the Provider when tleyaat document or information is
provided to the Executive, it will be assumed tbiath document or information is
eligible for disclosure under the Acts.

The Executive shall have no liability for any disslire made by it in accordance with
the requirements of the Acts and this Clause.

Data Protection

27.1

27.2

Both the Executive and the Provider shall have niega their statutory obligations
under the Data Protection Acts 1988 and 20@PA"). In this regard, in so far as
the Provider obtains and processes personal daBngeto Service Users or any
other persons in the course of the provision ofSbevices, it shall comply with its
obligations as a “data controller” under the DPA arith all of the rules and policies
governing the obtaining, retention, use, disclosusecurity and deletion of
information as may be set out in the Codes of Rmadtom time to time. Where the
Executive provides personal data to the Providee Provider represents and
undertakes to the Executive that it shall use, gg®@nd disclose such data only for
the purposes permitted under this Agreement.

The Provider shall ensure that it has obtainedcaltsents, authorisations and
permissions which are required by law to enableRtwvider to access and disclose
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28.

27.3

27.4

27.5

any personal data which is sought by the Execwuikier than where such disclosure
is required pursuant to an enactment, rule of latwoorder of a court.

Without prejudice to Clause 19 (Complaints) of tAisangement, the Provider shall
inform the Executive if it receives any written conmication from the Office of the
Data Protection Commissioner in connection with &ayvice User or the Services
and, in responding to such communications, the iBeovshall have regard to any
views or representations provided by the Execltivelation thereto.

The Provider will promptly inform the Executive afiy actual or suspected breach of
security which would give rise to the actual oreuatal loss, theft, unauthorised
release or disclosure of information or any paeregbf (the relevant person in the
Executive to be promptly informed is the "main @mttperson” hamed in Schedule 1
of this Arrangement). In such an event, the Praviill immediately supply the
Executive with all relevant facts surrounding tleual or suspected breadh. the
event that the Provider enters into any commurdpatiith the Office of the Data
Protection Commissioner (including by way of examphe notification of a breach
of the DPA), the Provider will inform the Executias soon as possible.

The Provider hereby undertakes to comply with BBgations under this Clause 27
and to indemnify the Executive against any lossnmensation, damages, expenses
and costs which become payable or are incurretido¥ekecutive in respect of or as a
result of a breach by the Provider of this Clausge 2

Control of Strategic Claims

28.1

In the event of any Strategic Claim, or any matthich may give rise to a Strategic
Claim, the Provider shall:

(@) as soon as reasonably practicable upon the Provateming aware of same
give notice in writing to the Executive of the $égic Claim and provide
such particulars in respect thereof as the Exeeutigy request (the relevant
person in the Executive to be promptly informethis "main contact person”
named in Schedule 1 of this Arrangement);

(b) promptly give such information and access to persbrpremises, chattels,
documents and records held or controlled by thevildeo to the Executive
and/ or its professional advisers as the Executind/or its professional
advisers may request;

(©) in circumstances which the Executive regard as miar@al and upon the
request of the Executive, allow the Executive ketaole conduct, either in
the name of the Provider or the Executive, of thrat8gic Claim (or any part
thereof) as the Executive may deem appropriatetf@érovider shall:

)] follow such directions, take such action, institsteh proceedings
and give or cause to be given to the Executiveswah information
and assistance as the Executive may reasonabliedmcluding in
avoiding, disputing, resisting, settling, compromis defending or
appealing any claim, or demand or proceeding ayiginrelation to
or in connection with the matter); and

(i) instruct such solicitors or other professional adis as the Executive

may nominate to act on behalf of the Provider antie Executive,
and to act in accordance with the Executive's Salgructions
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29.

28.2

provided always that the Executive keeps the Pesvigasonably
informed as to the progress of the claim, actioproceedings;

(d) at any time upon the request of the Executive, nstances where the
Executive does not deem it appropriate to take sof@uct of the Strategic
Claim (or any part thereof), keep the Executivelwdbrmed of the progress
of the Strategic Claim, and act in accordance withsuch directions and
instructions as the Executive and its professiadaisers may require;

(e) make no admission of liability, agreement, settletmar compromise with
any third party in relation to any Strategic Clatihe subject of this clause
without the prior written consent of the Executiaed

() use all reasonable endeavours to minimise the anwfuany liabilities or
losses suffered or incurred by the Provider and awposure of the
Executive.

Without prejudice to the generality of the foregpinthe Executive shall in
circumstances which it regards as exceptional:

(a) be entitled (without obligation on its part) to elehine the conduct, or course
of action to be taken, in respect of any Strat€jaim (and any part thereof)
the subject of this clause, including, without Bkation, pursuing any
application(s) to the Court; and

(b) be entitled (without obligation on its part) at astgge and at its sole discretion
to settle any Strategic Claim (or any part there¢b® subject of this clause,
provided that the Executive shall, where practiealotify the Provider in
advance of such settlement.

Major Incidents

29.1

29.2

29.3

29.4

29.5

The Provider shall report, within twenty-four (2ddurs of occurrence, any Major
Incidents which may impinge on the delivery of Sees specified by this
Arrangement where such incidents have significamglications for the contractual
and service relationship between the parties.

During the period of the Major Incident, the extéatwhich it impacts upon the
Provider’s ability to provide services, includinig&ive activities, under-performance
in delivering such activities during a Major Incidewill not constitute a matter for
which the Executive may issue a Performance Notice.

Where a dispute relating to matters which congtituMajor Incident arises it shall be
resolved through the dispute resolution procedantiined in this Arrangement.

During the period of a Major Incident the Providdmall be paid for performance of
the Services and under-performance as a resulieoMajor Incident shall not be
penalised.

Promptly following a Major Incident the parties 8hdiscuss the circumstances that
gave rise to the Major Incident, whether the actaken by the Provider to deal with
the Major Incident ought to be continued and whe#my adjustment or alteration in
the Funding (as a consequence of the Major Incjdisnappropriate. Where the
Executive and the Provider do not agree that thierectaken by the Provider to deal
with the Major Incident ought to be continued, thbe parties shall discuss the
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30.

31.

appropriate actions to be taken in the circumstarinethe best interests of the
relevant Service Users and the Provider shall implg the actions
recommended/agreed with the Executive. Where thecliive agrees to alter or
adjust the amount of Funding as a consequenceeoMajor Incident, any such
alteration or adjustment shall be set out in Scleetld (Change Control)

Force Majeure

30.1

30.2

30.3

30.4

30.5

“Force Majeure” means, in relation to either party, a circumstarmeyond the

control of that party (the Claiming party”) and lock-outs, strikes and other
industrial disputes (in each case, whether or etdting to the Claiming party’s
workforce and whether or not beyond the reasonedatérol of the Claiming party).

For the avoidance of doubt, Force Majeure doesnubide Major Incidents which

shall be dealt with in accordance with Clause 2&hisf Arrangement.

The Claiming party will not be in breach of thisrAngement or otherwise liable to
the other party (theNon-claiming party”) for any delay in performance or any non-
performance of any obligations under this Arrangeiméand the time for
performance will be extended accordingly) if andie extent that the delay or non-
performance is owing to Force Majeure. This Claurdy applies if:

(a) the Claiming party could not have avoided the aftdadhe Force Majeure by
taking precautions which, having regard to all exattknown to it before the
occurrence of the Force Majeure and all relevartbfa, it ought reasonably to
have taken but did not take; and

(b) the Claiming party has used reasonable endeavoungigate the effect of the
Force Majeure and to carry out its obligations urties Arrangement in any
other way that is reasonably practicable.

The Claiming party will promptly notify the Non-dtaing party of the nature and
extent of the circumstances giving rise to ForcgeMi@. The parties shall discuss
the appropriate actions to be taken in the circant®s in the best interests of the
relevant Service Users and the Provider shall impld the actions recommended by
the Executive.

If the Force Majeure in question prevails for atcarous period in excess of one (1)
month after the date on which the Force Majeurdnsedhe Non-claiming party is
then entitled to give notice to the Claiming padyterminate the Arrangement. The
notice to terminate must specify the terminatiotederhich must be not less than ten
(10) clear days after the date on which the ndatderminate is given. Once a notice
to terminate has been validly given, the Arrangemedil terminate on the
termination date set out in the notice.

Neither party shall have any liability to the otherrespect of termination of this
Arrangement due to Force Majeure, but rights aatuillties which have accrued prior
to termination shall subsist.

Dispute Resolution

31.1

The parties to this Arrangement agree to avoidulespand deal with issues as they
arise. It is expected that any disputes in refatio this Arrangement shall be
resolved through direct discussion between reptage&(s) managing this
Arrangement on behalf of the Executive and reprtesier(s) of the Provider. Such
discussions shall take place at the Review Meetings
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31.2

In the event of any dispute between the Providdrthe Executive arising out of or
in connection with this Arrangement (which shallébadenced by one party serving
on the other a Dispute Notice, setting out in reabte detail the matter(s) in dispute
and in the case of a Dispute Notice served by dexive, shall be authorised by an
employee of the Executive of a grade not less Begional Director of Operations),
the parties hereby agree subject to Clause 3lrdstve any dispute in accordance
with the dispute resolution process set out below:

(a) Stage 1

In the event of a dispute arising out of or in oection with the
Arrangement, a designated representative of thecufxe and one
representative from the Provider will meet witheven (7) days of the date
of the Dispute Notice to endeavour to resolve tmue within a further
fourteen (14) day period from the date of the sa@kting. In the event that
the issue is not resolved, and confirmed as habiegn fully and finally
resolved by written binding agreement between thetigs, within the said
fourteen (14) day period (or such other periodsazgreed in writing between
the parties) then the parties shall immediatelygpss to Stage 2, as set out
below in Clause 31.2(b).

(b) Stage 2

A meeting shall take place between the designapdesentative(s) of the
Executive (not being the representative involvedStage 1) and a senior
representative of the Provider, to discuss resmiutif the issue. In the event
that the issue is not resolved, and confirmed agbabeen fully and finally
resolved by written binding agreement between thdigs, within twenty
(20) Business Days from the Commencement of Stgge fuch other period
as is agreed in writing between the parties) thenpiarties shall immediately
progress to Stage 3, as set out below in Claug€c31.

(© Stage 3

If the dispute remains unresolved as between thieepafter the completion
of Stage 2 then the Provider may request the Eixectd refer the dispute
for full and final resolution to arbitration. Ifi¢ Executive agrees to refer the
matter, the arbitrator shall be nominated by agesdrim writing between the
parties. In the event that agreement on the appemmt of an arbitrator
cannot be reached between the parties within fenrtl4) days of the
commencement of Stage 3 (or such other period asyrised in writing
between the parties), then the parties hereby abedehe arbitrator shall be
appointed by the President of the Law Society efind for the time being.

@ The arbitration shall be governed by Irish law daydthe provisions
of the Arbitration Act 2010, and any re-enactmeatlaptation,
amendment or extension of same for the time-beirigrce;

(i) The award of the arbitrator shall be final and bigdon both parties;

(iii) The arbitrator shall have power to determine apdtes arising out
of or in connection with the Arrangement betweenghrties;

(iv) The seat of arbitration shall be Dublin, Irelandl dhe language of
the arbitration shall be English.
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32.

31.3

314

31.5

31.6

31.7

31.8

Arbitration of any dispute arising out of or in cmttion with the Arrangement shall
not prevent or delay in any way performance of afsligations under this
Arrangement by the Provider in accordance with tvens of the Arrangement,
unless otherwise agreed between the parties, anddsh dispute occur, the Provider
must ensure that Services to Service Users wilbeaiffected.

The Executive may refuse to proceed with the despasolution process set out at
31.2 in any case where the Executive deems theem@ttbe frivolous, vexatious,

without substance, an abuse of process or adegudgealt with and the Executive

shall notify the Provider in writing accordingly.

The provisions of this Clause shall be without pdége to the Executive’s right, in
exceptional circumstances, to withdraw from andnteate the dispute resolution
process (including any arbitration) at any stage.

A decision to refuse to proceed with the dispusshetion process pursuant to Clause
31.4 or to withdraw from and terminate the dispet&olution process (including any

arbitration) pursuant to Clause 31.5 shall be aighd by an employee of the

Executive of a grade not less than Regional Direat@®perations.

The provisions of this Clause shall be without pdgge to any other rights of the
parties pursuant to this Arrangement.

The provisions of this Clause shall be without pdge to the Executive’s right to
terminate the Arrangement pursuant to Clause 32.

Termination

32.1

32.2

32.3

32.4

32.5

In the event of a serious breach of the performamfcéghe Arrangement by the
Provider (which shall be determined by an emplayethe Executive of a grade not
less than Regional Director of Operations, the Hiee reserves the right to
terminate the Arrangement by giving the Providan@ths written notice (or such
other written notice period as may be agreed).

In the event of a serious breach of the performasfcéhe Arrangement by the
Executive (which shall be determined by the Chieédutive Officer or equivalent of
the Provider), the Provider reserves the rightetontnate the Arrangement giving 3
months written notice (or such other written nopegiod as may be agreed).

If the Executive or the Provider exercises its tighterminate this Arrangement, the
Executive will within a period of forty-five (45)ays pay to the Provider reasonable
and agreed costs accrued to the date of terminaiohif this Arrangement is
terminated by the Executive on the grounds that 8w@vices provided are
unsatisfactory, the Executive shall pay to the Rievonly the proportion of the
Funding which is in respect of the Services prodigegor to termination which meet
a standard, which is in all respects to the reasersatisfaction of the Executive.

Neither party shall be liable to the other party #my loss of profit, contracts,
goodwill, business opportunity or anticipated sgvarising out of or in connection
with the termination of this Arrangement for angsen or any consequential loss or
damage that may arise out of termination of thisAgement.

Termination of this Arrangement for any reason Ishal without prejudice to the

rights and remedies of either party in relatioraty negligence, omission or default
of the other party prior to termination.
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32.6

32.7

In the event of termination of this Arrangement &ory reason, the provisions of this
Arrangement shall continue to bind each party imsef and for as long as may be
necessary to give effect to their respective rigins obligations.

Upon termination of this Arrangement, the Executinel the Provider will endeavour
to make interim arrangements in respect of thosgi@eUsers who are receiving
Services on the effective date of termination thiditminimise disruption or distress
to such Service Users. Pending the finalisatioargf such arrangements in respect
of such Service Users, the Provider will continoieare for any Service User who is
receiving Services on the effective date of tertomauntil such time as any new
arrangements are effective or until the Servicerdae be discharged or transferred
to another facility, whichever is earlier. The teramd conditions of this Arrangement
(including funding obligations) will remain in effefor Services provided to each
such Service User until discharge or transfer ¢il any new arrangements become
effective, whichever is earlier.

32.8 For the purposes of Clause 32.1, a “serious brestwdi! include but not be limited to

32.9

(@) the failure of the Provider to use the Fundingha most beneficial, efficient
and effective manner to provide the Services;

(b) the failure of the Provider to comply with a noteerved under Clause 13.1 or
13.2 of this Arrangement;

(© the repeated failure of the Provider to comply witformation requirements
pursuant to Clause 9;

(d) the failure of the Provider to comply with Clause&6 and/ or 16.7 of this
Arrangement;

and for the purposes of Clause 32.2, a “seriouadbreshall include but not be limited
to:

(e) the repeated failure of the Executive, without dest@able grounds and
following written requests by the Provider to theeEutive, to provide the
Funding pursuant to this Arrangement.

Termination due to Insolvency, etc of Provider

Without prejudice to the rights of the Executivedeaminate this Arrangement pursuant
to Clause 30 and this Clause 32, if

(a) the Provider enters into any composition, assigriroerarrangement with its
creditors generally or if a resolution is passegdettion is presented (save, in
the case of petition, where such petition is beiogtested in good faith by the
Provider, as the case may be, and is dischargéihv@id days of the date of its
presentation or where such petition is in the @pirof the Provider vexatious
or frivolous in nature and is discharged within @@ys of the date of its
presentation) or if an order is made for the wigdirp, administration or
liquidation of the Provider, (save for an amalgdomabr reconstruction, the
terms of which shall first have been approved iitimg by the Executive,
acting reasonably) or if, an administrator, an andstiative receiver, a
receiver, a liquidator, a manager, a trustee-irkhgiicy or other similar
officer is appointed over the whole or the wholesobstantially the whole of
the assets or undertaking of the Provider; or
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33.

34.

(b)

(©)

(d)

(e)

(f)

any execution, order or other process in respeenofmount which (in the
opinion of the Executive) would or could have a enal impact on the
Provider and/ or the provision of the Services ardch is not discharged
within 90 days is levied on the chattels of or plossessions of the Provider; or

the Provider, stops or threatens to stop paymeits diebts generally or ceases
to carry on substantially all of its business oméd its inability to pay its
debts generally or is for the purposes of sectibh @ the Companies Act,
1963 (or any statutory modification thereof or undey other analogous law
under any other relevant jurisdiction) deemed toif@ble to pay its debts; or

any cross-default of the Provider in excess ofranuat which (in the opinion

of the Executive) would or could have a materigbéiwt on the Provider and/
or the provision of the Services under any othettifees provided by any third

party to the Provider and such default has not loeesd within any applicable
grace period, or

any similar events to the above occurring underathgr relevant jurisdiction
in which the Provider is incorporated, residentamries on business), or

the Provider (or a key member of the Provider'ssBenel) dies or becomes
incapacitated and as a consequence the continogi$ipn of the Services by
the Provider is delayed, or rendered incapableibstantially more difficult of
being performed provided that either party musegietice to the other party
at the earliest available opportunity if it formgetopinion that the continued
provision of the Services will be delayed, renderrezhpable or substantially
more difficult of performance as a consequenceeatit or incapacity,

then this Arrangement shall terminate immediat@jthout prejudice to the Executive'’s
rights and remedies.

Representations and Warranties of the Provider

The Provider represents and warrants to the Exectitat:

33.1 it has all necessary power and authority to execdtdiver and perform its
obligations under this Arrangement;

33.2 the execution, delivery and performance by it ofs tirrangement has been
authorised by all necessary action on its part; and

33.3 each of the obligations of the Provider under fieangement constitutes a legally
binding obligation.

General

34.1 Prior Obligations of the Executive

Nothing in this Arrangement shall prevent or restthe Executive from performing
or omitting any act or thing which it is required perform or omit pursuant to a
statutory right or obligation or an order or writtelirection (whether general or
specific) of the Minister.
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34.2 Existing Rights

Without prejudice to the statutory rights, obligats and powers of the Executive
and any orders or written directions of the Ministeothing in this Arrangement,
with the exception of the rights and/ or obligaiapecified in this Arrangement,
shall add to, alter or reduce, or be construeddding to, altering or reducing, the
existing rights of the parties prior to enterintpithis Arrangement.

34.3 Notices

(@

(b)

(©)

(d)

(e)

(f)

(9)

Subject to Clause 34.3(b), any notice or other camioation under this
Arrangement shall only be effective if it is in ting.

Communication by electronic mail or other electoomethods of writing shall
be effective under this Arrangement in respect af-th-day operational
communications only.

Communication by electronic mail or other electoomethods of writing shall
not be effective under this Arrangement in respafctany notices issued
pursuant to this Arrangement including those issugdler Clause 13
(Performance Notice) and Clause 31 (Dispute Resalut

No notice or other communication given or made uillis Arrangement may
be withdrawn or revoked.

Any notice or other communication given or made armthis Arrangement
shall be addressed as provided in Clause 34.3@)ifaso addressed, shall, in
the absence of earlier receipt, be deemed to haee 8uly given or made as
follows:

)] if sent by personal delivery, on delivery at thelr@ds of the relevant
party;

(i) if sent by pre-paid post, two (2) clear Businesgdafter the date of
posting;

(iii) if sent by facsimile, when the sender receives anpteted
transmission sheet or otherwise receives a mediaciomfirmation
of transmission.

Any notice or other communication given or madegdeemed to have been
given or made, outside Working Hours will be deemetito have been given
or made until the start of the next period of WogkHours.

The relevant notice details are:

Title of recipient: Address: Facsimile

number:;

[Insert name of HSE][Insert Address of HSExxx
Responsible Contact— Responsible Contact]

there may be several

contacts depending on

areas covered]
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Title of recipient: Address: Facsimile

number:

[Insert name of Provider [Insert address of thexxx
Responsible Contact —Registered office of the
there may be severalProvider & Responsible
contacts depending onContact (if different)]

areas covered]

(h)

(i)

A party may notify the other parties of a changedtsonotice details. That
notification shall only be effective on:

0] any effective date specified in the notification; o

(i) if no effective date is specified or the effectilate specified is less
than five (5) clear Business Days after the daterwhotice is
received, the date falling five (5) clear Busind3ays after the
notification has been received.

The provisions of this Clause shall not apply ilatien to the legal service of
documents.

34.4 Remedies and Waivers

34.5

(a) No delay or omission by any party to this Arrangatrie exercising any right,

power or remedy provided by law or under this Agament shall:
) affect that right, power or remedy; or
(i) operate as a waiver of it.

(b) The exercise or partial exercise of any right, poareremedy provided by law
or under this Arrangement shall not preclude aimgioor further exercise of it
or the exercise of any other right, power or remedy

(© The rights, powers and remedies provided in thim#gement are cumulative
and not exclusive of any rights, powers and rensepliievided by law.

Severability

If at any time any provision of this Arrangementais becomes illegal, invalid or
unenforceable in any respect under the law of arigdiction that shall not affect or
impair:

(a) the legality, validity or enforceability in thatrjadiction of any other provision
of this Arrangement; or

(b) the legality, validity or enforceability under thav of any other jurisdiction of

that or any other provision of this Arrangement,
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34.6 No Partnership and No Agency

@)

(b)

Nothing in this Arrangement and no action takenhgyparties pursuant to this
Arrangement shall constitute, or be deemed to tatest a partnership,
association, joint venture or other co-operativditgrbetween any of the
parties.

Nothing in this Arrangement and no action takenhgyparties pursuant to this
Arrangement shall constitute, or be deemed to @atest any party as the
agent of any other party for any purpose. Neittety has, pursuant to this
Arrangement, any authority or power to bind or émtcact in the name of the
other party to this Arrangement.

34.7 Further Assurance

Either party shall, from time to time on requesi,a procure the doing of all acts
and/or the execution of all documents in a fornis&attory to the other party which
the other party may reasonably consider necesgaryifing full effect to this
Arrangement and securing to the other party thebinefit of the rights, powers and
remedies conferred upon it in or by this Arrangemen

34.8 Entire Agreement

(@

(b)

(€)

(d)

(e)

For the purposes of this Claus®ré-contractual Statement means a draft
agreement, undertaking, representation, warrantpmise, assurance or
arrangement of any nature whatsoever, whether binnariting, relating to
this Arrangement made or given by a party to thisasAgement or any other
person at any time prior to the date of this Areangnt.

This Arrangement constitutes the whole and onlyeagrent between the
parties relating to the provision of the Services.

Except to the extent repeated in this Arrangemehts Arrangement
supersedes and extinguishes any Pre-contractuehtat.

Each party acknowledges that in entering into thisangement it is not
relying upon any Pre-contractual Statement whichnéé set out in this
Arrangement.

No party shall have any right of action against astier party to this
Arrangement arising out of or in connection withyaRre-contractual
Statement (except in the case of fraud) excephédoeixtent repeated in this
Arrangement.

34.9 Variation

@)

the Schedules to this Arrangement may be variedviiting (excluding
electronic methods of writing) signed by each @f parties. Any request for a
change to the Schedules shall be accompanied bgn®leted Contract
Change Note (CCN), as included within ScheduleQitafige Control). Until
such time as a Contract Change Note (CCN) has sigard by both parties,
the Service Provider shall, unless otherwise esfyeagreed in writing,
continue to supply the Services in accordance whdh Schedules to this
Arrangement.
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(b)

(©)

The Executive reserves the right to amend this igement by notice in
writing to the Provider should there be a changéegislation or an order of
the Minister necessitating such amendment and sutgjgparagraph (c) below
the Provider shall be bound by such amendment Her Duration of the
Arrangement.

The parties agree to discuss in good faith and efrietly without prejudice
basis any adjustment to the Funding or Servicegined) or desirable to take
account of any change in law, direction, requirenfienauthorisation (in each
case not at the date hereof required or in foriea) tauses a demonstrated
material increase or decrease in costs [of 5 %reater] to the Provider
providing the Services in accordance with this Agement. The parties shall
as far as practicable co-operate to seek to miithed effects of such a change.
[Note:— @ % is to be agreed with each individual servicevider.]

34.10 Costs and Expenses

Each party shall pay its own costs and expenselation to the negotiation,
preparation, execution, implementation and intégpi@n of this Arrangement.

34.11 Counterparts

(@

(b)

This Arrangement may be executed in any numbepohterparts, and by the
parties on separate counterparts, but shall neffieetive until each party has
executed at least one counterpatrt.

Each counterpart shall constitute an original @ thrrangement, but all the
counterparts shall together constitute but onetledame instrument.

34.12 Governing Law and Jurisdiction

(@)

(b)

(c)

This Arrangement shall be governed by and constinedcordance with the
laws of Ireland.

The parties to this Arrangement irrevocably agfex the courts of Ireland
are to have exclusive jurisdiction to settle angpdie arising out of or in
connection with this Arrangement and, for such psgs, irrevocably
submits to the exclusive jurisdiction of such ceurAny proceeding, suit or
action arising out of or in connection with this rAngement (the
“Proceedings”) shall therefore be brought in thertoof Ireland.

The parties to this Arrangement irrevocably waivey aobjection to

Proceedings in the courts referred to in Clausd2§8) on the grounds of
venue or on the grounds of forum non conveniens.
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IN WITNESS WHEREOF this Arrangement is executed by the parties dsvist-

Signed by
for and on behalf of the
HEALTH SERVICE EXECUTIVE : NaAME: o

Date

Signed by
for and on behalf iPROVIDER] :

Date
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