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Memorandum of Agreement
in regard to the
Academic Linkage
between
Mary Immaculate College
and the
University of Limerick

Context

In 1991, an academic linkage was established between Mary Immaculate College and the
University of Limerick (the Parties). The terms of the linkage were set out in a Memorandum of
Understanding mediated by the then Department of Education and Science and adopted by
both institutions for the period 1991 to 1994. This initial memorandum provided for a review at
the end of that period. It was subsequently agreed by both institutions to extend the time scale
governed by the initial memorandum to 1996 and to complete a comprehensive review of the
terms of the Memorandum in the Academic Year 1996/7. Following detailed discussion
between the Institutions, a revised Memorandum of Understanding was agreed for the period
1997/8 to 2002/3.

That Memorandum was reviewed. A new Memorandum was subsequently approved in June
2007 and remained in place until Summer 2018, when a new review was initiated following from
the QQI Institutional Review of Mary Immaculate in 2017, resulting in adoption of a new
Memorandum that remained in effect until 2025. The current Memorandum of Agreement
supercedes this and was adopted by the institutions following the QQI Institutional Review
which triggered revision of the preceding Memorandum by joint directive of the Presidents of
the institutions. This Memorandum implements the provisions of the UL Linked Provider
Framework.

Status of the Parties

The Parties recognise the statutory footing of the University of Limerick under the Universities
Act, 1997, as well as the status of both as designated institutions of higher education under the
Higher Education Authority Act 2022, and in accordance with the meaning of such designation
as set out under Part 7 of the Act. Further, the Parties recognise their statutory obligations to
each other as set out within the Qualifications and Quality Assurance (Education and Training)
Act, 2072 and commit to the mutual fulfilment of these obligations.

The Parties further commit to preservation of collegiality and a spirit of partnership between
them that provides a basis for cooperation and collaboration where this is of mutual benefit to
the institutions, their students and staff, and to wider society and the public good.

Review

This document sets out the terms of a new Memorandum of Agreement (MoA) to govern the
relationship in the years ahead. This MoA shall be subject to periodic review at least once every
7 years, with any substantive amendments proposed and accepted by mutual agreement
between the Parties resulting in adoption of a new Memorandum, superceding its immediate
predecessor. The process of review shall commence upon completion of each institutional
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quality review cycle, which shall occur in alignment with the requirements of the Qualifications
and Quality Assurance (Education and Training) Act, 2012 as amended and in accordance with
UL’s Linked Provider Framework.

Undertakings of the Parties

1. The Parties recognise each other as designated institutions of higher education as
defined under the Higher Education Authority Act, 2022 and acknowledge their mutual
status as institutions independent of each other, with separate identities, traditions,
ethos and missions. The Parties affirm their mutual commitment to strategic
partnership founded on shared values and a spirit of cooperation, agreeing to
collaborate where there is clear mutual benefit, and to pursue joint initiatives that
advance their respective missions and strengthen the distinctive bond of collegiality
between them.

2. The Parties acknowledge and commit to the specific obligations to each other that
derive from the Qualifications and Quality Assurance (Education and Training) Act,
2012, as amended including mutual recognition that the University of Limerick shall be
the designated awarding body for all programmes at level 6-10 on the National
Framework of Qualifications developed and delivered by Mary Immaculate College,
save where there are other arrangements jointly agreed in writing by the Parties. Both
institutions shall continue to cooperate in order to implement any statutory measure
designed to give effect to the terms of academic accreditation extended to such
programmes by the University of Limerick under the Qualifications and Quality
Assurance (Education and Training) Act, 2012, inclusive of all amendments enacted by
the Oireachtas.

3. Deriving from requirements set out under the Qualifications and Quality Assurance
(Education and Training) Act 2012, as amended 2019 and as set out in the UL’s Linked
Provider framework, MIC shall establish procedures in writing for quality assurance for
the purposes of implementing, ascertaining, maintaining and improving the quality of
education, training, research and related services it provides. These procedures will
take due account of relevant statutory guidelines published by QQI, and these
procedures must be approved by UL.

4, UL, as the Designated Awarding Body (DAB), shall monitor and periodically review the
effectiveness of the quality assurance procedures established by MIC. Annual review
shall be formalised through an Annual Quality Report (AQR) and a related Annual
Dialogue Meeting (ADM) between UL and MIC. The agenda shall require that MIC
provides a written report, pro forma, on its monitoring of quality standards following the
guidelines set by QQI. MIC shall conduct regular internal quality reviews in accordance
with legislative requirements, a schedule to be agreed between MIC and UL. The quality
review reports for individual internal units shall be appended to the Annual Quality
Report. UL shall arrange an external review of quality assurance arrangements at least
once every 7 years.

5. Students enrolled at Mary Immaculate College shall be recognised, separately, as
students of Mary Immaculate College. All information presented by the Parties that is
intended to describe either the corporate or academic profile of either institution shall
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be consistent with this principle. Students enrolled at UL or MIC shall not be considered
students of the other institution and shall not have conferred upon them such benefits
or terms of affiliation as those extended to students of the other institution. From time
to time, the Parties may enter into any agreement that may have the effect of extending
benefits of enrolment at one institution to students enrolled at the other where there is
agreement that there is mutual advantage to doing so.

The Parties have established a Data Sharing Agreement as set out in Schedule 1. Both
institutions shall fully adhere to the agreement and ensure full compliance by all
authorised users in accordance with the EU General Data Protection Regulation (GDPR)
and Data Protection Acts 1988-2018. The agreement shall be subject to periodic review
in order to take into account any changes in data protection legislation.

MIC will provide the University of Limerick with relevant and required data as set out in
the Linked Provider Framework to enable UL to perform its statutory duties. This is set
out in the Data Sharing Agreement. The specific data requirements may be amended
from time to time as required by Statutory Agencies.

The MIC Handbook of Academic Regulations and Procedures which is approved by
University of Limerick Academic Council (ULAC) sets out the regulations and
procedures governing student enrolment, registration, assessment, grading,
progression and graduation from UL accredited programmes offered by MIC.
Amendment to these Academic Regulations and Procedures require approval from UL
Academic Council.

UL Academic Council shall delegate decisions regarding the approval of new
programmes and the modification of existing programmes at MIC, up to and including
Level 9 (NFQ), to An Chomhairle Acaduil (ACA) of MIC. Such decisions shall be
communicated to the Chair of UL Academic Council by ACA.

ACA shall present proposals for joint programmes leading to joint or dual awards
through UL’s mechanisms for approval of such proposals.

ACA shall submit Level 10 programme proposals to University of Limerick’s Academic
Programme Review Committee (APRC), or equivalent for approval.

UL Academic Council may refer the content and structure of any programme offered at
MIC to a committee consisting of the Provost and Deputy President (PDP) at UL, Vice
President Academic Affairs (VPAA), MIC, and two nominees of the Presidents of each
institution. The recommendations arising from any such review shall be communicated
to UL Academic Council by the PDP.

UL Academic Council shall retain the power to appoint External Examiners to the
programmes offered by MIC. The functions of such External Examiners shall be those
set out in the University’s policies on external examining.

UL Academic Council shall delegate the processing of all awards to Examination Boards
within MIC and to ACA. The outcomes of this process shall be submitted by MIC to the
UL Academic Council for ratification. As set out in the Linked Provider Framework, MIC
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may seek delegated authority from ULAC in certain circumstances to ratify awards
approved by ACA. In such cases the awards will be presented to ULAC for noting. Such
requests shall normally be made prior to the beginning of the academic year.

MIC shall retain examination papers, marking schemes, student marks and grades in
accordance with their respective records retention policy. Examination Board minutes
will be taken to record all Examination Board decisions and must also be retained. The
retention of course work and assessments are governed by records retention policy of
MIC. The University of Limerick reserves the right to send representation to attend an
Examination Board.

The award parchment awarded to graduates of the programmes governed by this
agreement shall be that of the University of Limerick and, shall state that the place of
study is Mary Immaculate College.

The President and VPAA of MIC shall each be entitled to be members of UL Academic
Council, ex officio. The Deans of Faculties at MIC shall be members ex officio of the UL
Academic Council (up to a maximum of three). The President of UL and the PDP shall
be members, ex officio, of An tUdarés Rialaithe (UR) and ACA, respectively.

The PDP shall have the right to nominate one member of any selection board
established by MIC for academic appointments for which the term of contractisin
excess of one year.

Programmes accredited by the University of Limerick will be clearly identified as such.
MIC will be entitled to publicise the fact that the programmes are accredited by the
University of Limerick in course brochures, documentation and other publicity material
(print and electronic) provided that it is clear from the context that the two institutions
retain their separate identity. In cases of doubt MIC agrees to consult the University of
Limerick prior to the dissemination of any such material.

UL will charge an annual relationship fee for the activities as set out in Schedule 4.
Academic and other services exchanged between MIC and UL outside of these activities
shall be reimbursed on a real cost basis. Academic and other services exchanged
between MIC and UL will be reviewed periodically by the respective Finance
Departments and, where deemed necessary, the cost thereof shall be reimbursed. For
the avoidance of doubt and with reference to the agreed Data Sharing Agreement 2019,
this includes costs relating to the removal or part removal of MIC student records from
UL platforms.

Each institution retains the right to trigger termination of the MoA and hence the
academic linkage between the institutions. Notification to terminate the relationship
must be preceded by appropriate inter-institutional dialogue. Notification of
termination must be approved by, and delivered from, the governing authority of the
institution triggering termination. The termination arrangements and timescale shall
make every effort to protect the interests of current students.

The Parties agree that the provisions, terms and conditions of this Agreement are legally
binding upon them and agree to perform their obligations in good faith and in a manner
consistent with the intentions expressed herein. The Agreement is effective as of the
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date of execution by both Parties and neither Party shall have the right to cancel,
amend, or revoke any part of the Agreement unless mutually agreed upon in writing by
both Parties. By signing this Agreement, each Party acknowledges that they have read,
understood, and agreed to all terms and conditions set forth herein.

The Parties agree to cooperate in responding to or resolving any complaint,
investigation, inquiry or review relating to the subject matter of this Agreement.

The Parties agree to be fully responsible for, and indemnify the other Party, from all
claims, liabilities, costs (including legal costs), expenses, damages and/or losses
arising howsoever out of, or in connection with any breach by the breaching Party of its
obligations under this Agreement

If any dispute arises in connection with the provisions of this Agreement, then either UL
or MIC may by notice in writing served on the other Party inform the other Party of the
details of the difference or dispute.

The Parties shall attempt to resolve any dispute, controversies, and claims with respect
to this Agreement amicably through good faith negotiations. Any disputes,
controversies, and claims should be submitted in writing and referred to the
representatives of each of the Parties to resolve the dispute within thirty (30) days.
Should the representatives be unable to resolve the dispute, the Provost in the case of
University of Limerick and the Vice President Academic Affairs and Vice President
Governance and Strategy at MIC shall seek a mutual resolution.
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SIGNED by duly authorised representative of

The University of Limerick

Signature:

Signed by:

v (dwitl

3645EDA7EEQ84FB...

Name & Designation
Professor Ann Ledwith
Provost and Deputy President

Date 07 January 2026

SIGNED by duly authorised representative of

Mary Immaculate College

Signature:

Signed by:

o Yok

5600C1A049FB4F1...
Name & Designation
Professor Dermot Nestor

President

Date 07 January 2026
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Schedule 1: Data Sharing Agreement

1. UNIVERSITY OF LIMERICK
2. MARYIMMACULATE COLLEGE

DATA SHARING AGREEMENT
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THIS AGREEMENT made on the18th December 2025 BETWEEN:

1.

2.

UNIVERSITY OF LIMERICK, of Plassey, Limerick (hereinafter the “UL”) of the one part;
and

MARY IMMACULATE COLLEGE, of South Circular Road, Limerick (hereinafter called the
“MIC”) of the other part.

each referred to as a “party” and together “the parties”.

BACKGROUND

There is a Memorandum of Agreement in place between UL and MIC, “Memorandum of
Agreementin regard to the Academic Linkage between Mary Immaculate College and the
University of Limerick”, (“MOA”).

The MOA sets out that UL shall be the designated awarding body for all programmes at
level 6-10 on the National Framework of Qualifications at MIC save where there are other
arrangements jointly agreed in writing by UL and MIC.

As the designated awarding body, UL requires certain information relating to graduates
of MIC in order to carry out its academic and other functions.

. SITSisthe studentrecords management system usedin UL. Itis used to store, administer

and manage all elements of student information from initial application through to
graduation.

In the past, UL and MIC used a shared SITS platform in order to, inter alia, collect,
process, manage and store student records to organise and administer the provision of
courses, examinations, the recruitment of students and, in the case of UL, the conferring
of degrees and other awards.

MIC has now implemented its own student records management system. Historical
records of MIC students remain on SITS pending migration by MIC to its own student
records system.

Other situations arise in the course of normal academic and related operations that
require staff and student personal data to be shared between UL and MIC.

. These staff and student records constitute Personal Data and form an integral element

of the provision of education by both UL and MIC. As Data Controllers of these records,
UL and MIC are firmly committed to the protection of the confidentiality, integrity and
availability of the personal data in compliance with the requirements of the Applicable
Data Protection Laws.

NOW IT IS HEREBY AGREED in consideration of the sum of €1.00 (the receipt of which is hereby
acknowledged by the MIC) as follows:

1 Interpretation

1.1

Defined Terms: In this Agreement (and in the background recitals above):

“Applicable Data Protection Laws” means any and all legislation and regulations
relating to the protection of personal data in force during the Term of this Agreement,
including (without limitation) the Data Protection Acts, the General Data Protection
Regulation and all other statutory instruments, industry guidelines (whether statutory or
non-statutory) or codes of practice or guidance issued by the Data Protection
Commission relating to the processing of personal data or privacy or any amendments
and re-enactments thereof;
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“Breach of Duty” means the breach of any obligation or duty to take reasonable care or
exercise reasonable skill which arises from the express or implied terms of a contract or
under common law (but not any stricter duty);

“Commencement date” means 18th December 2025

“Confidential Information” means, in relation to a party, information (in whatever form
communicated or recorded) belonging or relating to that party, its business affairs or
activities which is not in the public domain or generally available to the public and which
that party has marked as confidential or proprietary, or has been described as
confidential by that party to the other (orally orin writing), or due to its character or nature,
areasonable personin a like position to its recipient and under like circumstances would
treat as confidential;

“Data Discloser” means the party, which discloses Shared Data to the other party;

“Data Protection Commission” or “DPC” means the data protection authority in the
territory of Ireland;

“Data Protection Acts” or “DPA” means the Data Protection Act 1988-2018 as
amended, revised, modified or replaced from time to time;

“Data Protection Directive” means EU Data Protection Directive (95/46/EC of the
European Parliament and of the Council of 24 October 1995) on the protection of
individuals with regard to the processing of personal data and on the free movement of
such data as amended, revised, modified or replaced from time to time;

“Data Recipient” means the party which receives Shared Data from the Data Discloser;

“Data Security Breach” means a breach of security leading to the accidental or unlawful
destruction, loss, alteration, unauthorised disclosure of, or access to the Shared Data;

“Data Subject Access Request” or “DSAR” has the same meaning as the “Right of
access” in Article 15 of the GDPR.

“Event of Force Majeure” means an act of God including but not limited to fire, flood,
earthquake, windstorm or other natural disaster; an act of any sovereign including but
not limited to war, invasion, act of foreign enemies, hostilities (whether war be declared
or not), civil war, rebellion, revolution, insurrection, military or usurped power or
confiscation, nationalisation, requisition, destruction or damage to property by or under
the order of any government or public or local authority or imposition of government
sanction embargo or similar action; law, judgment, order, decree, embargo, blockade;
labour dispute including but not limited to strike, lockout or boycott; interruption or
failure of utility service including but not limited to electric power, gas, water or telephone
service; or any other event or circumstances beyond the control of the party claiming
“Event of Force Majeure”;

“General Data Protection Regulation” or “GDPR” means Regulation (EU) 2016/679 on
the protection of natural persons with regard to the processing of personal data and the
free movement of such data and repealing the Data Protection Directive;

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

“MIC” means Mary Immaculate College of South Circular Road, Limerick.

“Shared Data” means the data, including Personal Data and Sensitive or Special
Category Personal Data to be shared between the Parties under Clause 4 (shared data)
of the Agreement;

“Term” means the term of this Agreement specified in Clause 18 (term and termination)

of

the Agreement; and

“UL” means University of Limerick, of Plassey, Limerick;
1.2 Construction: In this Agreement, unless the contrary intention is stated, a reference to:

a)

Data Controller, Data Processor, Data Subject, Personal Data, Sensitive Personal
Data, Special Categories of Personal Data, processing and appropriate technical and
organisational measures shall have the meanings given to them in the GDPR;

the singular shall include the plural and vice versa;

either gender includes the other and the neuter, and vice versa;

a person shall be construed as a reference to any individual, firm or company,
corporation, governmental entity or agency of a state or any association or
partnership (whether or not having separate legal personality) or two or more of the
foregoing;

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

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

‘this Agreement’ mean the Clauses of, and the Schedules to, this Agreement, all of
which shall be read as one document;

a clause or other provision is a reference to a clause or provision of this Agreement,
and any reference to a sub provision is, unless otherwise stated, a reference to a sub
provision of the provision in which the reference appears;

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

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

‘writing’ shall include a reference to any electronic mode of representing or
reproducing words in visible form; and

‘business day’ shall be construed as a reference to a day (other than a Saturday or
Sunday) on which the banks are generally open for business in Ireland.

1.3 Certain Rules of Construction Dis-applied:

a)

b)

This Agreement shall be construed without regard to the rule of construction known
as “ejusdem generis”.

If any ambiguity or question of intent or interpretation arises, this Agreement shall be
construed as if drafted jointly by the parties and no presumption or burden of proof
shall arise favouring or disfavouring any party by virtue of the authorship of any of the
provisions of this Agreement.

11
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1.4

1.5

2
2.1

2.2

2.3

24

25

2.6

Exercise of Powers of Control: Where any obligation in this Agreement is expressed to
be undertaken or assumed by any party, that obligation is to be construed as requiring
the party concerned to exercise all rights and powers of control over the affairs of any
other person which itis able to exercise (whether directly or indirectly) in order to secure
performance of that obligation by each such person as if that person were bound by that
obligation.

Headings and captions are to be ighored in the construction of this Agreement.

Purpose

Sharing of Personal Data: This agreement sets out the framework for the sharing of data,
including Personal Data and Sensitive Personal Data or Special Category of Personal
Data, between the Parties as Data Controllers. It defines the principles and procedures
that the Parties shall adhere to and the responsibilities the Parties owe to each other.

Aim: The Parties consider this data sharing is necessary to facilitate the Academic
Linkage between the Parties and in order to enable the Parties to organise and administer
the provision of courses, examinations, the recruitment of students and, in the case of
UL, the conferring of degrees and other awards. From time to time and when required UL
shall provide technical support to MIC in relation to the SITS and other shared platforms,
where technical support may require the processing by UL of Shared Data.

Agreed Purposes: The Parties agree to only process Shared Data as described in Clause 4
(shared data) for the following purposes (the “Agreed Purposes”™):

(b) To enable UL to fulfil its role under the Qualifications and Quality Assurance
(Education and Training) Act, 2012 as amended as the designated awarding
body for MIC as a linked provider.

(b) To facilitate membership of both UL and MIC Academic Councils

(b) To facilitate the appointment of external examiners by UL Academic Council as
setoutin UL’s External Examiner Policy

(b) Toenable UL to provide technical supportto MIC inrelationto the SITS and other
shared platforms, and to assist MIC with the extraction and deletion of its
student data from SITS and other shared systems as may be required.

Access and Processing Restrictions: The parties shall not process the Shared Dataina
way that is incompatible with the access and processing restrictions as set outin
Schedule 2 (“Further details on Access and Processing Restrictions™).

Further Processing: The parties shall not process Shared Data in a way that is
incompatible with the purposes described in Clause 2.3.

Single Point of Contact: Each party shall appoint a single point of contact (“SPoC”) who
will work together to reach an agreement with regards to any issues arising from the data
sharing and to actively improve the effectiveness of the data sharing initiative. The points
of contact for each of the parties are:

(b) UL,’s SPoC - Data Protection Officer, dataprotection@ul.ie

(b) MIC,’s SPOC - Data Protection Officer, dataprotection@mic.ul.ie.
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3 Compliance with National Data Protection Laws

3.1

3.2

4.1

4.2

4.3

5.2

General Compliance: Each Party shall ensure compliance with Applicable Data
Protection Laws at all times during the Term of the Agreement.

Registration with DPC: If applicable, each party shall ensure that it has a valid
registration with the DPC which covers the intended data sharing pursuant to this
Agreement.

Shared Data

Types of Data: The Parties may share the following types of Personal Data during the
term of this agreement:
(b) Personal Data set out in Schedule 1; and
(b) Sensitive Personal Data or Special Category of Personal Data as further
described at Clause 4.2

Sensitive Personal Data and Special Categories of Personal Data:

The following types of Sensitive Personal Data and Special Categories of Personal Data
may be shared between the Parties during the Term of this agreement:

(b) data concerning health;

(b) the commission or alleged commission by them of any offence; and/or

No Irrelevant or Excessive Data: The Shared Data must not be irrelevant or excessive
with regard to the Agreed Purposes.

Fair and Lawful Processing

Fair and Lawful Processing: During the Term of this agreement each party shall ensure
that it processes the Shared Data fairly and lawfully in accordance with Clause 5.2 and
Clause 5.3.

Grounds for Processing: Each party shall ensure that it processes Shared Data on the
basis of one or more of the following legal grounds:
(b) Data Subject has freely given his or her explicit, unambiguous consent;
(b) processing is necessary for the performance of a contract to which the Data
Subjectis a party orin order to take steps at the request of the Data Subject prior
to entering into a contract;

(b) processing is necessary for compliance with a legal obligation to which the
parties are subject, other than an obligation imposed by contract;

(b) processing is necessary in order to protect the vital interests of the Data
Subject; or

(b) processing is necessary for the purposes of the legitimate interests pursued by

the parties except where the processing is unwarranted in any particular case
by reason of prejudice to the rights and freedoms or legitimate interests of the
Data Subject.
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5.3

5.4

5.5

5.6

6
6.1

7
7.1

Grounds for Sensitive Personal Data and Special Categories of Personal Data
Processing: In addition to its obligations under Clause 5.2, each party shall ensure that it
processes Shared Data classified as Sensitive Personal Data or a Special Category of
Personal Data on the basis of the Data Subject having given his or her explicit consent to
the processing of the Shared Data or where another condition under Article 9 of GDPR
applies.

Consent to Sharing of Shared Data: Each party shall ensure that in the event of the Data
Discloser processing the Shared Data on the basis of the legal ground of explicit consent
specified under Clause 5.2(a) above:

(b) such consent includes the consent of the Data Subject to the sharing of the
Shared Data with the Data Recipient;

(b) the Data Discloser can demonstrate that the Data Subject has consented to the
processing of the Shared Data;

(b) such consent is otherwise given in accordance with Applicable Data Protection
Laws.

Privacy Statement: Each Party shall, in respect of Shared Data, ensure that their privacy
statements are clear and provide sufficient information to the Data Subjects for them to
understand what of their personal data the Data Discloser is sharing with the Data
Recipient, the circumstances in which it will be shared, the purposes for the data sharing
and either the identity of the Data Recipient or a description of the type of organisation
that will receive the personal data.

Information Obligation: Each Party undertakes to inform the Data Subjects, in
accordance with Applicable Data Protection Laws, of the purposes for which it will
process their personal data and provide all of the information that it must provide, in
accordance with applicable laws, to ensure that the Data Subjects understand how their
personal data will be processed by the Data Recipient.

Data Quality

Limitation of Sharing: Shared Data must be limited to the Personal Data described in
Clause 4.1 (types of data) and Clause 4.2 (sensitive personal data and special categories
of personal data), of this Agreement.

Data Subjects’ Rights

The parties acknowledge that:
(b) Information and Access Rights: Data Subjects have the right to obtain certain
information about the processing of their Personal Data through a DSAR.
(b) Rectification Right: Data Subjects have the right to request the rectification of
inaccurate personal data and the right to have incomplete data completed.

(b) Erasure Right: Data Subjects also have the right to obtain, under certain
circumstances, the erasure of Personal Data concerning them without undue
delay.

(b) Right to Object: Data Subjects have the right, under certain circumstances, to

object to the processing of their Personal Data. Where the Data Subject’s
objection to the processing is justified, the Data Controller shall no longer
process the Personal Data in question.

(b) Restriction of Processing Right: Data Subjects have the right to obtainfrom the
Controller the restriction of processing. Where such a restriction has been
obtained, the Data Subject shall also have the right to be informed by the
Controller before the restriction is lifted.
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7.2

7.3

8.2

8.3

8.4

9
9.1

(b) Data Portability: Where the lawful processing grounds in 5.2(a) and in Clause
5.2(b) were relied upon to justify the processing, a Data Subject has the right to
receive the Personal Data concerning him or her, which he or she has provided
to the Controller.

Responsibilities of SPoCs: To facilitate the exercise by Data Subjects of their rights as
herein provided for in Clause 7.1, SPoCs acknowledge that they are each responsible for
maintaining a record of individual requests under this Clause 7, the decisions made and
any information that was disclosed. Records must include copies of the Data Subject
request, details of the data accessed, disclosed, shared, rectified, erased, restricted,
and where relevant, notes of any meeting, correspondence or phone calls relating to the
request. The SPoC for each party are detailed in Clause 2.5 (single point of contact).
Mutual Assistance: The Parties agree to provide reasonable assistance as is necessary
to each other to enable them to comply with DSARs and to respond to any other requests,
queries or complaints from Data Subjects. The Parties further agree to use reasonable
endeavours to exchange the records referred to in Clause 7.2 above insofar as is
necessary for each party’s compliance with the Agreement and its obligations under
applicable law.

Data Retention and Deletion

Retention Periods: The Parties shall retain or process the Shared Data for:
a) the period thatis necessary to carry out the Agreed Purposes; or
b) anyperiod prescribed by either Party’s data retention policy, applicable law or by best
industry practice.
Destruction of Shared Data: Subject to 8.3, each Party shall be responsible for the
deletion of the Shared Data it holds once the retention period set out at clause 8.1 has
expired.
Onceitis no longer necessary to carry out the Agreed Purposes, both parties will agree a
process for the secure removal of MIC student records from the SITs and all shared
platforms, as appropriate:
a) ontermination of the Agreement;
b) on expiry of the Term of the Agreement;
c) once processing of the Shared Datais no longer necessary forthe purposes they were
originally shared for, as set out in Clause 5.2 (grounds for processing);

Notification of Deletion: Following the deletion of Shared Data in accordance with
Clause 8.2, each party shall notify the other that the Shared Data in question has been
deleted.

Transfers

Definition: For the purposes of this clause, transfers of personal data shall mean any
sharing of personal data by the Data Recipient with a third party, and shallinclude, but is
not limited to, the following;:
a) storing Shared Data on servers outside the EEA.
b) subcontractingthe processing of Shared Data to data processors located outside the
EEA.
c) granting third parties located outside the EEA access rights to the Shared Data.
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9.2

Transfer Outside of the EEA: The Data Recipient shall not disclose or transfer the Shared
Data to a third party data controller or processor located outside the EEA unless it
complies with the respective provisions of the GDPR and any national data protection
laws.

10 Security and Training

10.1

10.2

Secure Methods: Each party shall only provide the Shared Data to the other by using
secure methods as agreed and set out in Schedule 3 (appropriate technical and
organisational measures).
Security Measures: Having regard to the state of technological development, the cost of
implementing such measures, and the nature, scope, context and purposes of the
processing, the parties have in place appropriate technical and organisational security
measures as set out in Schedule 3 (appropriate technical and organisational measures)
in order to:
a. prevent:
i. unauthorised or unlawful processing of the Shared Data; and
ii. the accidental loss or destruction of, or damage to, the Shared Data;
b. ensure a level of security appropriate to:
i. theharmthat mightresult from such unauthorised or unlawful processing
or accidental loss, destruction or damage; and
ii. the nature of the Shared Data to be protected.
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10.3 Staff Training: It is the responsibility of each party to ensure that its staff members are
appropriately trained to handle and process the Shared Data in accordance with the
technical and organisational security measures set out in Schedule 3 (appropriate
technical and organisational measures), the Parties Data Protection Policy and Privacy
Statement together with any other applicable national data protection laws and
guidance.

10.4 Level of Training: The level, content and regularity of training referred to in Clause 10.3
shall be proportionate to the staff member’s role, responsibility and frequency with
respect to their handling and processing of the Shared Data.

11 Data Security Breaches and Reporting Procedures

11.1 Guidance: Having considered the Applicable Data Protection Laws and guidance, the
Parties have in place their own procedures that must be followed in the event of a Data
Security Breach.

11.2 Notification: Parties undertake to notify any potential or actual losses of the Shared Data
to each and every SPoC as soon as possible and, in any event, within two (2) calendar
days of identification of any potential or actual loss to enable the Parties to consider what
actionis required in order to resolve the issue in accordance with the Applicable Data
Protection Laws and guidance.

11.3 Mutual Assistance: The parties agree to provide reasonable assistance as is necessary
to each other to facilitate the handling of any Data Security Breach in an expeditious and
compliant manner.

12 Resolution of Disputes with Data Subjects or the Data Protection Commission

12.1 Obligation to Inform: In the event of a dispute or claim brought by a data subject or the
Data Protection Commission concerning the processing of Shared Data against either or
both parties, the parties will inform each other about any such disputes or claims, and
will cooperate with a view to settling them amicably in a timely fashion.

12.2 Obligation to Abide: Each party shall abide by a decision of a competent court or of the
Data Protection Commission which is final and against which no further appeal is

possible.

13 Warranties
13.1 Mutual Warranties: Each of the parties represents and warrants to the other that:

a.

d.

power and authority: it has the corporate power to enter into and perform, and
has taken all necessary corporate action to authorise the entry into, and
performance and delivery of, this Agreement and the transactions contemplated
by this Agreement;
non-conflict: the entry into and performance by it of, and the transactions
contemplated by, this Agreement do not and will not:

i. conflict with any laws binding on it; or

ii. conflict with its constitutional documents; or

iii. conflict with any document which is binding upon it or any of its assets.
authorisation: so far as concerns its obligations under this Agreement, all
authorisations, consents, registrations and notifications required in connection
with the entry into, performance, validity and enforceability of, and the
transactions contemplated by, this Agreement have been obtained or effected
(as appropriate) and are in full force and effect;
no immunity:
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i. itis subject to civilcommercial law with respect to its obligations
under this Agreement; and

ii. neither it nor any of its assets is entitled to any right of immunity
and the entry into and performance of this Agreement by it
constitute private and commercial acts.

13.2 Data Protection Warranties: Each party warrants and undertakes that it shall:

13.3

13.4

13.5

13.6

a)

f)

process the Shared Data in compliance with all applicable laws, enactments,
regulations, orders, standards and other similar instruments that apply to its
personal data processing operations;

make available upon request to the Data Subjects who are third party beneficiaries a
copy of this Agreement, unless the Clause contains confidential information;
respond within areasonable time and as far as reasonably possible to enquiries from
the Data Protection Commission in relation to the Shared Data;

respond to DSARs and all other requests from Data Subjects in accordance with
applicable law;

where applicable, maintain registration with the Data Protection Commission and
any and all other relevant data protection authorities to process all Shared Data for
the Agreed Purpose;

take all appropriate steps to ensure compliance with the security measures set out
in Clause 10 (security and training).

Security Measures Warranty: Both Parties warrant and undertake that its security
measures shall on a continuing basis meet or exceed the requirements of Applicable
Data Protection Laws;

Discloser Warranty: The Data Discloser warrants and undertakes that it will use
reasonable endeavours to ensure that the Shared Data are accurate.

Recipient Warranty: The Data Recipient warrants and undertakes that it will not disclose
or transfer the Shared Data to a third party data located outside the EEA unless it
complies with the obligations set out in Clause 9.2 (transfers outside of the EAA).

No Other Warranty: Except as expressly stated in this Agreement, all warranties,
conditions and terms, whether express orimplied by statute, common law or otherwise
are hereby excluded to the extent permitted by law.

14 Indemnity

141

14.2

Indemnity: Each party shall indemnify and keep indemnified the other on demand from
time to time from and against all Losses which it causes that party as a result of its
breach of any of the provisions of this Agreement or arising out of or in connection with all
claims, proceedings or actions brought by the DPC, any other competent public
authority, any third parties or a Data Subject .

Obligations of Indemnified Party: If a party to this Agreement (the “Indemnified Party”)
becomes aware of any Loss which is reasonably likely to give rise to a right on its part to
indemnity from the other party (the “Indemnifying Party”) under this Agreement (an
“Indemnified Loss”), then the Indemnified Party shall:

a)

conduct of claim: subjectto being indemnified to its satisfaction by the Indemnifying
Party from and against any Losses which it may suffer or incur in so doing, at the
written request of the Indemnifying Party allow the Indemnifying Party to take the sole
conduct of such actions as the Indemnifying Party may deem appropriate in
connection with any such Indemnified Loss in the name of the Indemnified Party and
in that connection the Indemnified Party, and shall instruct such solicitors or other
professional advisers as the Indemnifying Party may nominate to act on behalf of the
Indemnified Party in accordance with the sole instructions of the Indemnifying Party;
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and the Indemnifying Party shall consult with the Indemnified Party and keep it fully
and promptly informed of progress in relation to such proceedings and prosecute the
claim diligently and with due regard to the reputation of the Indemnified Party;

b) take action: subjectto beingindemnified to its satisfaction by the Indemnifying Party
from and against any Losses which it may suffer orincurin so doing, take such action
asthe Indemnifying Party may reasonably request from time to time to avoid, dispute,
resist, mitigate, settle, compromise, defend or appeal the Indemnified Loss or any
claim, proceedings or determination in respect thereof;

Cc) mitigate: subject to being indemnified to its satisfaction by the Indemnifying Party
from and against any Losses which it may suffer orincurin so doing, take such action
as may reasonably be required of it by the Indemnifying Party to mitigate its loss to
the extent of the common law duty in that regard (but without imposing any more
onerous duty upon the Indemnified Party).

15 Limitation of Liability

15.1 Precedence: This Clause and Clause 16 (force majeure) prevails over all other provisions
of this Agreement, and sets forth the entire liability of the Parties in respect of
a) the performance, non-performance, purported performance or delay in performance
by a party of its obligations under this Agreement; and
b) otherwise in relation to this Agreement or the entering into or performance of this
Agreement.

15.2 Losses not Excluded: Nothing in this Agreement shall exclude or limit the parties’
liability:

a) underthe tort of deceit;

) fordeath or personal injury caused by any Breach of Duty;

) under Clause 14.1 (indemnity); or

) any other liability to the extent that, under applicable law, it cannot be excluded or

limited.

15.3 Indirect & Consequential Loss: Subject to Clause 15.2, neither party to this Agreement
shall have any liability to the other party, whether in contract, tort (including negligence),
breach of statutory duty, or otherwise, for any indirect or consequential loss arising under
or in connection with this Agreement.

15.4 UL not Liable for MIC’s Negligence: In so far as UL is deemed to be a Data Controller
under this Agreement, UL shall only indemnify MIC against any Losses suffered as a
result of its acts or omissions as Data Controller but shall not be liable for MIC’s
negligent acts or omissions in relation to its responsibilities under this Agreement.

15.5 MIC not Liable for UL’s Negligence: In so far as MIC is deemed to be a Data Controller
under this Agreement, MIC shall only indemnify UL against any Losses suffered as a
result of its acts or omissions as Data Controller but shall not be liable for UL’s negligent
acts or omissions in relation to its responsibilities under this Agreement.

o O T

16 Force Majeure
16.1 No Liability: Neither party shall be liable for its inability or delay in performing any of its
obligations hereunder to the extent that such delay is caused by an Event of Force
Majeure provided that the party claiming the Event of Force Majeure shall:
a) promptly notify the other in writing of the reasons for the delay or stoppage (and the
likely duration);
b) useits best endeavours to overcome the delay or stoppage and limit the effect of the
delay or stoppage on the other party;
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16.2

c) resume performance of its obligations as soon as reasonably possible after the
remove of the cause of the delay or stoppage.

Termination: If performance of a material obligation under this Agreement is prevented
by any Event of Force Majeure for a continuous period of 30 days or more, then the party
for whose benefit the affected obligation would have been performed shall be entitled, by
the giving of notice in writing to the other party, immediately to terminate this Agreement
and neither party shall be liable to the other for such termination.

17 Confidentiality

171

17.2

17.3

17.4

Keep Confidential: Each party shall keep confidential the other party’s Confidential
Information and shall not, without the prior written consent of the other, use, disclose,
copy or modify the other party’s Confidential Information other than as necessary for the
exercise of its rights, and performance of its obligations, under this Agreement.
Employees & Agents: Each party undertakes to disclose the other party’s Confidential
Information only to those of its officers, employees, agents and to the extent to which,
such disclosure is necessary for the exercise of its rights, and performance of its
obligations, under this Agreement, and to procure that such persons are made aware of,
and agree to observe the obligations of confidentiality in Clause 17.1.
Notify Misuse: Each party shall give notice to the other of any unauthorised use,
disclosure, theft or other loss of that other party’s Confidential Information immediately
upon or as soon as is practicable after becoming aware of it.
Exceptions: The provisions of Clauses 17.1 and 17.2 shall not apply to information
which:
a) was, at the time of receipt by the recipient party, in the public domain; or
b) has, afterreceipt by the recipient party, entered the public domain, through no act or
omission of the recipient party or its servants, agents or
c) therecipient party can demonstrate was already lawfully in its possession at the time
of receipt, without any restrictions on its disclosure; or
d) therecipient party candemonstrate, wasindependently developed by its employees,
agents or subcontractors without reference to the Confidential Information;
e) is obtained by the recipient party from a third party free from any obligation of
confidentiality for the benefit of the disclosing party; or
f) isbylaw or by any courtor order of any governmental or regulatory authority required
to be disclosed, to the extent of the relevant disclosure requirement;

but, for the avoidance of doubt:

i information shall not be deemed to be in the public domain, merely
because it is known to a limited number of third parties having
experience in the relevant field; and

ii. any combination of elements of information shall not be deemed to be
in the public domain, merely because individual elements of that
combination are in the public domain.
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17.5

17.6

Mandatory Disclosure: If a party is required by law or by any order of any court or
governmental or regulatory authority to disclose the Confidential Information of the other
party, it shall promptly notify that other party of receipt of notice of that requirement.

Return of Confidential Information: Upon termination of this Agreement (for whatever
reason), if applicable, each party shall promptly return to the other relevant party all
Confidential Information belonging to that other party in its possession or control, save
for Confidential Information required for regulatory or legal compliance purposes

18 Term and Termination

18.1

18.2

18.3

Term of this Agreement: This Agreement shall come into effect on the Commencement
Date, and shall continue in full force and effect up to the1 8th December 2032 unless
terminated sooner under Clause 16 (force majeure) or Clause 18.2 (early termination).
Early Termination: Either party (each a “terminating party”) may terminate this
Agreement forthwith upon written notice to the other party (a “defaulting party”) to that
effect if:

a) The defaulting party commits a breach of its obligations under this Agreement which
breach is (in the reasonable opinion of the terminating party) material and, where
such breach is (in the reasonable opinion of the terminating party) capable of
remedy, fails to remedy that breach within [14] days of having been given notice by
the terminating party to remedy that breach; or

b) thedefaulting partyis, oris deemed forthe purposes of any relevant law to be, unable
to pay its debts as they fall due or to be insolvent; or

c) any step (including the making of any proposal, the convening of any meeting, the
passing of any resolution, the presenting of any petition or the making of any order) is
taken with a view to a composition, assignment or arrangement with any creditors of,
or the winding up, liquidation or dissolution of, the defaulting party; or any liquidator,
provisional liquidator, receiver or examiner is appointed to or in respect of the
defaulting party or any of its assets.

Survival of Obligations: The provisions of Clause 14 (indemnity), Clause 15 (limitation of
liability) and Clause 17 (confidentiality) shall survive the termination of this Agreement
however it arises, and shall continue to bind the parties or the relevant party (as
applicable) and shall continue in full force and effect in accordance with their respective
provisions subject to any applicable statute of limitation periods.

19 General

191

Notices: Notices and other communications under or in connection with this Agreement
may be given in writing by hand, by ordinary pre-paid post or by e-mail. Any such notice, if
so given, shall be deemed to have been served:
a) if sent by hand, when delivered;
b) if sent by post, one business day after posting; and
c) if sent by e-mail, upon production by the sender’s email system of a delivery receipt
(or equivalent) confirming delivery of the communication to the correct e-mail
address.
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19.2

19.3

19.4

19.5

19.6

19.7

19.8

19.9

Severability: If the whole or any part of a provision of this Agreementis or becomes
illegal, invalid or unenforceable, that will not affect the legality, validity or enforceability
of the remainder of the provision in question or any other provision of this Agreement
Binding on Successors: This Agreement and all of its provisions shall be binding upon
and inure to the benefit of the parties and their respective heirs, executors,
administrators, successors and permitted assigns.
Accrued Rights: Termination of this agreement shall not affect any rights of the parties
accrued up to the date of termination.
Good Faith: Each of the parties shall exercise its rights, and perform its obligations,
under this Agreement in good faith.
Further Assurance: Each party shall (at its own cost) do and execute, or arrange for the
doing and executing of, each necessary act, document and thing as may be reasonably
requested of it by any other party to implement this Agreement.
Costs: Each party will pay its own costs in connection with or incidental to the
preparation, negotiation and execution of this Agreement.
No Partnership or Agency: Nothing in this Agreement shall create, or be deemed to
create, a partnership, joint venture, or the relationship of principal and agent, between
the parties, and neither of the parties shall have any right or authority to act on behalf of
the other or to bind the other in any way.
Assignment: Neither party may, without the written consent of the other party to this
Agreement:

a) assign, transfer (whether voluntarily or involuntarily, by operation of law

or

otherwise) or create or permit to exist any right, title orinterest (including, without

limitation, any security interest and any beneficial interest under any trust) in,
or under, any of its rights under this Agreement; or

to

b) purport to transfer, sub-contract or delegate any of its obligations under this

Agreement.
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19.10 Counterparts: This Agreement may be executed in two or more counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute one
and the same instrument.

19.11 Law: This Agreement shall be governed by, and construed in accordance with, the laws of
Ireland.

19.12 Jurisdiction: Each of the parties irrevocably agrees that the courts of Ireland shall have
exclusive jurisdiction to hear and determine any suit, action or proceedings, and to settle
any disputes, which may arise out of or in connection with this Agreement and, for such
purposes, irrevocably submits to the exclusive jurisdiction of such courts.

19.13 Sole and Entire Agreement: The express terms of this Agreement constitute the sole and
entire agreement between the parties in relation to its subject matter and supersedes all
prior written and oral arrangements, understandings, representations, warranties and
agreements between them in that regard (if any). Each party acknowledges thatitis not
relying, and will not seek to rely, on any arrangement, understanding, representation,
warranty, agreement, term or condition which is not expressly set out in this Agreement.

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

19.15 Amendments: Any amendment to this Agreement must be in writing and duly signed for
and on behalf of each of the parties to this Agreement.
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SCHEDULE 1

PERSONAL DATA
MIC Student Records held on SITS
Name and contact details
Data relating to programme of study
Fee information on historic students
Academic assessment/results/awards data
Personal data of external examiners for MIC programmes and modules
Records of MIC students provided to UL for accreditation purposes, including but not
limited to the following:

Om@mHwd=>

Forename

Middle name

Surname

Date of Birth

Gender

Home address 1

Home address 2

Home address 3

Eircode

Email

Providers Student ID

UL ID, where applicable
Programme Name

Final Cumulative Performance (Grade/%/
QCA)

Award

Classification

Date of Academic Council
Date of Conferring
Parchment Number
Academic Year of Award
Level
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SCHEDULE 2

FURTHER DETAILS ON ACCESS AND PROCESSING RESTRICTIONS

1. Employees of UL and MIC are required to respect the confidentiality and privacy of
student personal data held on the SITS and shared platforms.

2. EachPartyshallimplement a process which will govern new user account setup requests
for the use of the SITS and shared platforms. The process shall be documented and shall
have the appropriate hierarchy levels of approval.

3. MICemployeeswho are authorised to have access to the SITS and shared platforms shall
only access MIC student records and any such access will be solely in order to fulfil
official duties as employees of MIC.

4. UL employees who are authorised to have access to the SITS platform shall only access
UL student records and relevant MIC student records for which UL acts as an accrediting
body. Any such access to these records will be solely in order to fulfil official duties as
employees of UL.

5. ULhastherightto access all of MIC studentrecords for the sole purpose of providing MIC
with technical assistance regarding the SITS platform.

6. Authorised employees of UL and MIC who access and process student records as part of
their official duties have a responsibility to ensure that they do so in accordance with the
conditions set down in the Data Protection Acts, 1988 - 2018 and the “GDPR” and this
Agreement, as well as their respective institutions’ Data Protection Policy and Privacy
Statement, and any other relevant UL/MIC policies/regulations/procedures.

7. MIC and UL employees who are authorised to have access to the SITS platform will need
to use the search facility to access student records. In order to ensure MIC and UL
employees comply with their access obligations as outlined in part 2, 3 and 4 of this
Schedule, both Parties shall at all times, where possible, perform searches on student
records based on the student’s identification number.
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SCHEDULE 3

APPROPRIATE TECHNICAL AND ORGANISATIONAL SECURITY MEASURES

Training/Guidance:

Each Party will Ensure that relevant staff are subject to confidentiality obligations with
regard to the Shared Data.

Each Party undertakes to provide training to its employees in relation to data protection
and IT security matters.

Access Restrictions:
Each Party shallimplement a process which will govern new user account setup requests
for the use of the SITS and other shared systems. The process shall be documented and

shall have the appropriate hierarchy levels of approval.

Both Parties shall undertake annual reviews of its user accounts to confirm eligible
access to the SITS and shared platforms.
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Schedule 4: Relationship Fees

An annual relationship fee shall be charged by UL for the following activities

1.

vk wnN

Accreditation of MIC programmes and ratification/granting of student awards
Approval and appointment of external examiners

Printing of parchments and associated data processing

Institutional quality review every 7 years

Quality assurance oversight through annual dialogue, inter institutional meetings,
advice and guidance and presence of senior UL staff on MIC committees (ACA, APAC
and Graduate Research Studies)

Maintenance of the awardee record for the purposes of award verification,
parchment printing and informing the electoral roll of Seanad Eireann
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	Memorandum of Agreement
	in regard to the
	Academic Linkage
	Mary Immaculate College
	University of Limerick
	Context
	1 Interpretation
	1.1 Defined Terms: In this Agreement (and in the background recitals above):
	1.2 Construction: In this Agreement, unless the contrary intention is stated, a reference to:
	1.3 Certain Rules of Construction Dis-applied:
	1.4 Exercise of Powers of Control: Where any obligation in this Agreement is expressed to be undertaken or assumed by any party, that obligation is to be construed as requiring the party concerned to exercise all rights and powers of control over the ...
	1.5 Headings and captions are to be ignored in the construction of this Agreement.

	2 Purpose
	2.1 Sharing of Personal Data: This agreement sets out the framework for the sharing of data, including Personal Data and Sensitive Personal Data or Special Category of Personal Data, between the Parties as Data Controllers. It defines the principles a...
	2.2 Aim: The Parties consider this data sharing is necessary to facilitate the Academic Linkage between the Parties and in order to enable the Parties to organise and administer the provision of courses, examinations, the recruitment of students and, ...
	2.3 Agreed Purposes: The Parties agree to only process Shared Data as described in Clause 4 (shared data) for the following purposes (the “Agreed Purposes”):
	2.4 Access and Processing Restrictions: The parties shall not process the Shared Data in a way that is incompatible with the access and processing restrictions as set out in Schedule 2 (“Further details on Access and Processing Restrictions”).
	2.5 Further Processing: The parties shall not process Shared Data in a way that is incompatible with the purposes described in Clause 2.3.
	2.6 Single Point of Contact: Each party shall appoint a single point of contact (“SPoC”) who will work together to reach an agreement with regards to any issues arising from the data sharing and to actively improve the effectiveness of the data sharin...

	3 Compliance with National Data Protection Laws
	3.1 General Compliance: Each Party shall ensure compliance with Applicable Data Protection Laws at all times during the Term of the Agreement.
	3.2 Registration with DPC: If applicable, each party shall ensure that it has a valid registration with the DPC which covers the intended data sharing pursuant to this Agreement.

	4 Shared Data
	4.1 Types of Data: The Parties may share the following types of Personal Data during the term of this agreement:
	4.2 Sensitive Personal Data and Special Categories of Personal Data:

	5 Fair and Lawful Processing
	5.1 Fair and Lawful Processing: During the Term of this agreement each party shall ensure that it processes the Shared Data fairly and lawfully in accordance with Clause 5.2 and Clause 5.3.
	5.2 Grounds for Processing: Each party shall ensure that it processes Shared Data on the basis of one or more of the following legal grounds:
	5.3 Grounds for Sensitive Personal Data and Special Categories of Personal Data Processing: In addition to its obligations under Clause 5.2, each party shall ensure that it processes Shared Data classified as Sensitive Personal Data or a Special Categ...
	5.4 Consent to Sharing of Shared Data: Each party shall ensure that in the event of the Data Discloser processing the Shared Data on the basis of the legal ground of explicit consent specified under Clause 5.2(a) above:
	5.5 Privacy Statement: Each Party shall, in respect of Shared Data, ensure that their privacy statements are clear and provide sufficient information to the Data Subjects for them to understand what of their personal data the Data Discloser is sharing...
	5.6 Information Obligation: Each Party undertakes to inform the Data Subjects, in accordance with Applicable Data Protection Laws, of the purposes for which it will process their personal data and provide all of the information that it must provide, i...

	6 Data Quality
	6.1 Limitation of Sharing: Shared Data must be limited to the Personal Data described in Clause 4.1 (types of data) and Clause 4.2 (sensitive personal data and special categories of personal data), of this Agreement.

	7 Data Subjects’ Rights
	7.1 The parties acknowledge that:
	7.2 Responsibilities of SPoCs: To facilitate the exercise by Data Subjects of their rights as herein provided for in Clause 7.1, SPoCs acknowledge that they are each responsible for maintaining a record of individual requests under this Clause 7, the ...
	7.3 Mutual Assistance: The Parties agree to provide reasonable assistance as is necessary to each other to enable them to comply with DSARs and to respond to any other requests, queries or complaints from Data Subjects. The Parties further agree to us...

	8 Data Retention and Deletion
	8.1 Retention Periods: The Parties shall retain or process the Shared Data for:
	8.2 Destruction of Shared Data: Subject to 8.3, each Party shall be responsible for the deletion of the Shared Data it holds once the retention period set out at clause 8.1 has expired.
	8.3 Once it is no longer necessary to carry out the Agreed Purposes, both parties will agree a process for the secure removal of MIC student records from the SITs and all shared platforms, as appropriate:
	8.4 Notification of Deletion: Following the deletion of Shared Data in accordance with Clause 8.2, each party shall notify the other that the Shared Data in question has been deleted.

	9 Transfers
	9.1 Definition: For the purposes of this clause, transfers of personal data shall mean any sharing of personal data by the Data Recipient with a third party, and shall include, but is not limited to, the following:
	9.2 Transfer Outside of the EEA: The Data Recipient shall not disclose or transfer the Shared Data to a third party data controller or processor located outside the EEA unless it complies with the respective provisions of the GDPR and any national dat...

	10 Security and Training
	10.1 Secure Methods: Each party shall only provide the Shared Data to the other by using secure methods as agreed and set out in Schedule 3 (appropriate technical and organisational measures).
	10.2 Security Measures: Having regard to the state of technological development, the cost of implementing such measures, and the nature, scope, context and purposes of the processing, the parties have in place appropriate technical and organisational ...
	10.3 Staff Training: It is the responsibility of each party to ensure that its staff members are appropriately trained to handle and process the Shared Data in accordance with the technical and organisational security measures set out in Schedule 3 (a...
	10.4 Level of Training: The level, content and regularity of training referred to in Clause 10.3 shall be proportionate to the staff member’s role, responsibility and frequency with respect to their handling and processing of the Shared Data.

	11 Data Security Breaches and Reporting Procedures
	11.1 Guidance: Having considered the Applicable Data Protection Laws and guidance, the Parties have in place their own procedures that must be followed in the event of a Data Security Breach.
	11.2 Notification: Parties undertake to notify any potential or actual losses of the Shared Data to each and every SPoC as soon as possible and, in any event, within two (2) calendar days of identification of any potential or actual loss to enable the...
	11.3 Mutual Assistance: The parties agree to provide reasonable assistance as is necessary to each other to facilitate the handling of any Data Security Breach in an expeditious and compliant manner.

	12 Resolution of Disputes with Data Subjects or the Data Protection Commission
	12.1 Obligation to Inform: In the event of a dispute or claim brought by a data subject or the Data Protection Commission concerning the processing of Shared Data against either or both parties, the parties will inform each other about any such disput...
	12.2 Obligation to Abide: Each party shall abide by a decision of a competent court or of the Data Protection Commission which is final and against which no further appeal is possible.

	13 Warranties
	13.1 Mutual Warranties: Each of the parties represents and warrants to the other that:
	13.2 Data Protection Warranties: Each party warrants and undertakes that it shall:
	13.3 Security Measures Warranty: Both Parties warrant and undertake that its security measures shall on a continuing basis meet or exceed the requirements of Applicable Data Protection Laws;
	13.4 Discloser Warranty: The Data Discloser warrants and undertakes that it will use reasonable endeavours to ensure that the Shared Data are accurate.
	13.5 Recipient Warranty: The Data Recipient warrants and undertakes that it will not disclose or transfer the Shared Data to a third party data located outside the EEA unless it complies with the obligations set out in Clause 9.2 (transfers outside of...
	13.6 No Other Warranty: Except as expressly stated in this Agreement, all warranties, conditions and terms, whether express or implied by statute, common law or otherwise are hereby excluded to the extent permitted by law.

	14 Indemnity
	14.1 Indemnity: Each party shall indemnify and keep indemnified the other on demand from time to time from and against all Losses which it causes that party as a result of its breach of any of the provisions of this Agreement or arising out of or in c...
	14.2 Obligations of Indemnified Party: If a party to this Agreement (the “Indemnified Party”) becomes aware of any Loss which is reasonably likely to give rise to a right on its part to indemnity from the other party (the “Indemnifying Party”) under t...

	15 Limitation of Liability
	15.1 Precedence: This Clause and Clause 16 (force majeure) prevails over all other provisions of this Agreement, and sets forth the entire liability of the Parties in respect of
	15.2 Losses not Excluded: Nothing in this Agreement shall exclude or limit the parties’ liability:
	15.3 Indirect & Consequential Loss: Subject to Clause 15.2, neither party to this Agreement shall have any liability to the other party, whether in contract, tort (including negligence), breach of statutory duty, or otherwise, for any indirect or cons...
	15.4 UL not Liable for MIC’s Negligence: In so far as UL is deemed to be a Data Controller under this Agreement, UL shall only indemnify MIC against any Losses suffered as a result of its acts or omissions as Data Controller but shall not be liable fo...
	15.5 MIC not Liable for UL’s Negligence: In so far as MIC is deemed to be a Data Controller under this Agreement, MIC shall only indemnify UL against any Losses suffered as a result of its acts or omissions as Data Controller but shall not be liable f...

	16 Force Majeure
	16.1 No Liability: Neither party shall be liable for its inability or delay in performing any of its obligations hereunder to the extent that such delay is caused by an Event of Force Majeure provided that the party claiming the Event of Force Majeure...
	16.2 Termination: If performance of a material obligation under this Agreement is prevented by any Event of Force Majeure for a continuous period of 30 days or more, then the party for whose benefit the affected obligation would have been performed sh...

	17 Confidentiality
	17.1 Keep Confidential: Each party shall keep confidential the other party’s Confidential Information and shall not, without the prior written consent of the other, use, disclose, copy or modify the other party’s Confidential Information other than as...
	17.2 Employees & Agents: Each party undertakes to disclose the other party’s Confidential Information only to those of its officers, employees, agents and to the extent to which, such disclosure is necessary for the exercise of its rights, and perform...
	17.3 Notify Misuse: Each party shall give notice to the other of any unauthorised use, disclosure, theft or other loss of that other party’s Confidential Information immediately upon or as soon as is practicable after becoming aware of it.
	17.4 Exceptions: The provisions of Clauses 17.1 and 17.2 shall not apply to information which:
	17.5 Mandatory Disclosure: If a party is required by law or by any order of any court or governmental or regulatory authority to disclose the Confidential Information of the other party, it shall promptly notify that other party of receipt of notice o...
	17.6 Return of Confidential Information: Upon termination of this Agreement (for whatever reason), if applicable, each party shall promptly return to the other relevant party all Confidential Information belonging to that other party in its possession...

	18 Term and Termination
	18.1 Term of this Agreement: This Agreement shall come into effect on the Commencement Date, and shall continue in full force and effect up to the1 8th December 2032   unless terminated sooner under Clause 16 (force majeure) or Clause 18.2 (early term...
	18.2 Early Termination: Either party (each a “terminating party”) may terminate this Agreement forthwith upon written notice to the other party (a “defaulting party”) to that effect if:
	18.3 Survival of Obligations: The provisions of Clause 14 (indemnity), Clause 15 (limitation of liability) and Clause 17 (confidentiality) shall survive the termination of this Agreement however it arises, and shall continue to bind the parties or the...

	19 General
	19.1 Notices: Notices and other communications under or in connection with this Agreement may be given in writing by hand, by ordinary pre-paid post or by e-mail.  Any such notice, if so given, shall be deemed to have been served:
	19.2 Severability: If the whole or any part of a provision of this Agreement is or becomes illegal, invalid or unenforceable, that will not affect the legality, validity or enforceability of the remainder of the provision in question or any other prov...
	19.3 Binding on Successors: This Agreement and all of its provisions shall be binding upon and inure to the benefit of the parties and their respective heirs, executors, administrators, successors and permitted assigns.
	19.4 Accrued Rights: Termination of this agreement shall not affect any rights of the parties accrued up to the date of termination.
	19.5 Good Faith:  Each of the parties shall exercise its rights, and perform its obligations, under this Agreement in good faith.
	19.6 Further Assurance: Each party shall (at its own cost) do and execute, or arrange for the doing and executing of, each necessary act, document and thing as may be reasonably requested of it by any other party to implement this Agreement.
	19.7 Costs: Each party will pay its own costs in connection with or incidental to the preparation, negotiation and execution of this Agreement.
	19.8 No Partnership or Agency: Nothing in this Agreement shall create, or be deemed to create, a partnership, joint venture, or the relationship of principal and agent, between the parties, and neither of the parties shall have any right or authority ...
	19.9 Assignment: Neither party may, without the written consent of the other party to this Agreement:
	19.10 Counterparts: This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, but all of which together shall constitute one and the same instrument.
	19.11 Law: This Agreement shall be governed by, and construed in accordance with, the laws of Ireland.
	19.12 Jurisdiction: Each of the parties irrevocably agrees that the courts of Ireland shall have exclusive jurisdiction to hear and determine any suit, action or proceedings, and to settle any disputes, which may arise out of or in connection with thi...
	19.13 Sole and Entire Agreement: The express terms of this Agreement constitute the sole and entire agreement between the parties in relation to its subject matter and supersedes all prior written and oral arrangements, understandings, representations...
	19.14 Waivers, Rights Cumulative: Each of the rights of each party under this Agreement may be exercised as often as is necessary, is cumulative and not exclusive of any other rights which that party may have under this Agreement, law or otherwise; an...
	19.15 Amendments: Any amendment to this Agreement must be in writing and duly signed for and on behalf of each of the parties to this Agreement.
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