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SINGLE PROVIDER FRAMEWORK AGREEMENT FOR SERVICES

PARTIES

(1) The person, firm or company described in Schedule four (the “Contractor”); 

(2) BUS ÁTHA CLIATH – DUBLIN BUS, Broadstone, Dublin 7, Ireland (“BAC”); and

(3) CÓRAS IOMPAIR ÉIREANN having its principal office at Heuston Station in the City of Dublin (“CIE”)

WHEREAS

A. BAC requires the performance of certain services.

B. The Contractor is engaged in the business of offering the services required by BAC, and has the requisite skill, knowledge and experience in that field.

C. In reliance upon that skill, knowledge and expertise, BAC wishes to engage the Contractor upon the terms and conditions set out below.

NOW IT IS HEREBY AGREED AS FOLLOWS:

1 Definitions and Interpretation

1.1 In this Single Provider Framework Agreement for Services, the following words and expressions shall have the meanings herein assigned to them:

“Additional Charges” means the payments described in Schedule Five payable to the Contractor for any Additional Services;

“Additional Services” means any services in addition to the Services as are provided by the Contractor at BAC’s request in accordance with Clause 4;
“BAC” means Bus Átha Cliath – Dublin Bus and includes its successors and assigns; 

“BAC Content” means any information, content or material provided by BAC in connection with this Contract;

“Brexit” means the departure of the United Kingdom of Great Britain and Northern Ireland from the European Union pursuant to the operation of Article 50 of the Treaty on the Functioning of the European Union;
“Change of Control” means a change in the possession, whether directly or indirectly, of the power to direct or cause the direction of the Contractor’s management or policies, whether through ownership of shares, by contract, or by any other means;

“Charges” means the fixed charges specified in Schedule Five payable to the Contractor in accordance with Clause 8;
“CIE” means Córas Iompair Éireann and includes its successors and assigns;

“Commencement Date” means the date specified in Schedule Two;
“Contract” means the contract between BAC and the Contractor, contained in the Contract Documents;

“Contract Documents” means this  Single Provider Framework Agreement for Services, the Specifications, the Contract Drawings (if any), the conditions of tendering (if any) attached to the Invitation to Tender (the “Conditions of Tendering”), the invitation to tender (if any) issued by BAC in respect of the Services (the “Invitation to Tender”) and the Contractor’s Tender (if any);
“Contract Drawings” means the drawings (if any) issued with the Conditions of Tendering or supplied with the Contractor’s Tender, including any modifications thereto agreed by BAC;

“Contractor’s Personnel” means the Contractor’s officers, employees, servants, agents and sub-contractors (which includes, for the avoidance of doubt, the personnel identified in Schedule Two) and other persons working on or adjacent to the Location for the Contractor or its sub-contractors, and any other persons assisting the Contractor to perform the Contract.
“Contractor’s Tender” means the Tender issued by the Contractor in response to the Invitation to Tender and any clarifications thereof issued by the Contractor and accepted by BAC;

“Data Protection Legislation” means all applicable data protection laws, including, but not limited to, the Data Protection Acts 1988 to 2018, the European Communities (Electronic Communication Network and Services) (Privacy and Electronic Communications) Regulations 2011, the General Data Protection Regulation (Regulation (EU) 2016/679) (the “GDPR”), as amended or replaced from time to time, and any other legislation, codes of practice, guidance and/or opinions regarding data protection;
“Directive 2014/24/EU” means Directive 2014/24/EU of the European Parliament and of the Council of 26 February 2014 on public procurement and repealing Directive 2004/18/EC;
“Directive 2014/25/EU” means Directive 2014/25/EU of the European Parliament and of the Council of 26 February 2014 on procurement by entities operating in the water, energy, transport and postal services sectors and repealing Directive 2004/17/EC;
“Inspecting Officer” means any person appointed from time to time as Inspecting Officer for the purposes of this Contract by BAC and notified in writing to the Contractor; 

“Intellectual Property” means trade marks, service marks, trade names, logos (whether registered or not), patents, inventions, registered and unregistered design rights, copyrights (including rights in computer software), topography rights, rights of extraction relating to databases, data base rights, moral rights, rights of confidence, Know-How and all other similar rights together with all or any goodwill relating or attaching thereto which is created, which may subsist in any part of the world including, where such rights are obtained or enhanced by registration, any registration of such rights and applications and rights to apply for such registration;
“Know How” means know how, trade secrets, confidential technical and proprietary industrial and commercial information and techniques in any form (including paper, electronically stored data, magnetic media, film and micro film), including (without limiting the foregoing) drawings, reports, plans, specifications, notes of meetings, photographs, instruction and training manuals and any similar proprietary rights which may subsist anywhere in the world;
“Location” means the location(s) where the Services are to be provided as described in the Specifications, or any other location agreed in writing from time to time by the Parties;

“Normal Working Hours” means the hours of 9am to 5pm (inclusive) on any Working Day or such other times as described in the Specifications;

“Parties” means BAC, CIE and the Contractor and “Party” means any of them;

“Services” means the Services to be provided by the Contractor to BAC pursuant to this Contract, as more particularly specified in the Invitation to Tender and the Specifications, any Additional Services and any other services which can reasonably be inferred as being required for the proper execution of the same;

“Specifications” means the Specifications (if any) issued with the Conditions of Tendering or supplied with the Contractor’s Tender, incorporating any modifications thereto agreed by BAC, a copy of which are set out in Schedule One;

“State” means Ireland; and

“Working Day” means any day other than Saturday or Sunday or a bank or public holiday in the State.

1.2 In this Contract a reference to:

1.2.1 a statutory provision or law includes a reference to the statutory provision or law as amended, modified or re-enacted or both from time to time and any subordinate legislation or law made under the statutory provision or law;

1.2.2 clauses, sub-clauses, paragraphs, sub-paragraphs and schedules are to clauses, sub-clauses, paragraphs, sub-paragraphs and schedules to this Contract unless the context otherwise suggests;

1.2.3 a person includes a reference to a body corporate, association or partnership;

1.2.4 a person includes a reference to that person’s legal personal representatives, successors and lawful assigns; and

1.2.5 a document is a reference to that document as from time to time supplemented or varied.

1.3 Headings to clauses are for convenience only and do not affect the interpretation of this Contract.

1.4 In the event of any ambiguity or conflict between the Contract Documents, the order of precedence shall be as follows:

1.4.1 this Contract for Services, with the exception of Schedule One; 

1.4.2 the Specifications; 

1.4.3 the Contract Drawings;

1.4.4 the Conditions of Tendering;

1.4.5 the Invitation to Tender; and

1.4.6 the Contractor’s Tender.

1.5 CIE

1.6 In consideration of €1 (receipt of which is hereby acknowledged) the Contractor has agreed to provide certain indemnities in favour of CIE pursuant to the terms contained in the Contract and CIE has agreed to be a party to the Contract for the purposes of enforcing such indemnities.
2 Services to be Provided

2.1 BAC agrees to appoint the Contractor on a non-exclusive basis to provide the Services on the terms and conditions contained in the Contract, and the Contractor accepts such appointment. The Contractor acknowledges and agrees that, notwithstanding the execution of this Contract, BAC shall not be under any obligation to request the Contractor to provide the Services or any other services in connection with the Contract and the Contractor shall not be entitled to make any claim against BAC in respect of BAC’s failure to call on the Contractor to provide any of the Services.  BAC shall be entitled at BAC’s absolute discretion to seek tenders for any Services from any third party.
2.2 The Contractor shall commence providing the Services on the date for commencement of the Services specified in Schedule One, or, in the absence of a commencement date being so specified, upon being notified in writing to commence providing the Services by BAC. The Contractor shall provide the Services to BAC during Normal Working Hours on Working Days or at such other times as may be otherwise specified in the Contract Documents or as may be agreed in writing from time to time by the Parties.

2.3 The Contractor agrees:

2.3.1 to carry out all duties and responsibilities which may be required to secure the timely and satisfactory completion of the Services and which would ordinarily and properly be carried out by an independent contractor in relation to services comparable in size, scope, complexity and purpose to the Services;

2.3.2 to act in a thoroughly competent and efficient manner and in the best interests of BAC so as to give to BAC the full and complete benefit of the Contractor’s experience and expertise;

2.3.3 to give such general advice and assistance to BAC as may lie within the field of the Contractor’s qualifications, competence and experience and as BAC may from time to time require;

2.3.4 to ensure that the Services are performed in accordance with the Specifications and the Contract Drawings and not to permit any alterations or additions to be made to the Specifications or Contract Drawings nor to allow the use of any materials other than those specified therein without the prior written approval of BAC;

2.3.5 to comply with all applicable laws including, without limitation, all obligations in the fields of environmental, social and labour law that apply at the place where the Services are provided, that have been established by EU law, national law, collective agreements and by international, environmental, social and labour law listed in Annex XIV of Directive 2014/25/EU and any regulations issued from time to time under the Safety, Health and Welfare at Work Act, 2005;

2.3.6 to produce to BAC (if requested) a safety statement setting out the basis upon which the Services are to be carried out, and to ensure that the safety statement is complied with in all respects by its officers, employees, servants, agents and sub-contractors;

2.3.7 to ensure that the Services are completed in accordance with safety requirements and security requirements of BAC notified to the Contractor from time to time and to ensure that such requirements are complied with in all respects by its officers, employees, servants, agents and sub-contractors; and

2.3.8 to provide all personnel, services and other resources necessary or appropriate for the safe, full and proper performance of the Services
2.3.9 to maintain in full force all necessary consents, permits, authorisations and licences required by it to perform its obligations under the Contract. 

2.4 The Contractor represents and warrants to BAC that it is experienced in providing services comparable in type, scope, complexity and purpose to the Services and that it has exercised and will continue to exercise in the performance of the Services, that standard of skill, care and diligence reasonably to be expected of a properly qualified contractor experienced in providing services comparable in type, scope, complexity and purpose to the Services.

2.5 The Contractor represents and warrants to BAC that:

2.5.1 it has all necessary power and authority to execute, deliver and perform its obligations under this Contract;

2.5.2 the execution, delivery and performance by it of the Contract has been authorised by all necessary action on its part; and

2.5.3 each of the obligations of the Contractor under this Contract constitute legally binding obligations.

2.6 The Contractor shall exercise independent professional skill and judgement in the performance of the Services and shall immediately inform BAC if it becomes aware of an error or misdescription in the Contract Documents.

2.7 The Contractor shall at the Contractor’s cost attend such meetings with the Inspecting Officer or any other person or body approved by BAC, as may be specified in the Contract Documents or as may be notified from time to time to the Contractor.

2.8 The Contractor agrees that the Services shall be provided by the personnel identified in Schedule Two (which personnel shall come within the definition of “Contractor’s Personnel”), who shall be devoted whole-time, or substantially whole-time, to the provision of the Services. No change in the Contractor’s Personnel shall be made without BAC’s prior consent and the Contractor must provide BAC with copies of any curriculum vitae for any proposed Contractor’s Personnel including, but not limited to, any Contractor’s Personnel nominated to provide Services when requested by BAC.
2.9 The Contractor shall keep detailed records of all deliverables required to be prepared by it pursuant to the provision of the Services and at BAC’s request shall make them available for inspection and shall provide copies to BAC.

2.10 The Contractor shall at all times during the period of this Contract obey all lawful and reasonable requests of the Inspecting Officer or BAC or BAC’s authorised agents.

2.11 The Contractor agrees to indemnify BAC in respect of any claims or demands which may be made by the relevant authorities against BAC in respect of income tax relating to the provision of the Services by the Contractor.
3 Additional Services

3.1 The Contractor agrees to perform, as and when so requested by BAC, any Additional Services within the Contractor’s competence, whether such Additional Services are necessitated by any changes in the detail or scope of the Services or otherwise.
3.2 The Contractor shall be paid for any Additional Services at the Additional Charges and otherwise in the manner and at the times provided in Clause 8.
4 access to Locations

4.1 Any of the Locations made available from time to time to the Contractor by BAC in connection with this Contract, shall be made available to the Contractor on a non-exclusive licence basis and shall be used by the Contractor solely for the purpose of performing its obligations under this Contract. The Contractor shall have use of such Locations as licensee and shall vacate the same on completion, termination or abandonment of this Contract.
5.2
The Contractor shall comply with all requirements of BAC relating to the access to the Locations by the Contractor, his officers, employees, servants, agents or sub-contractors, and shall, at the request of BAC, remove from the Locations any person under the Contractor’s control.
5.3
The Contractor shall upon reasonable notice by BAC allow BAC access to its premises (including the premises of any sub-contractor or agent) where the Services are being performed for BAC under this Contract.
5 equipment

5.1 The Contractor shall provide all equipment and materials necessary for the provision of the Services necessary or appropriate for the safe, full and proper performance of the Services  (the “Equipment”).

5.2 All Equipment brought onto the Locations shall be at the Contractor’s own risk and BAC shall have no liability for any loss of, caused by or damage to any Equipment. The Contractor shall provide for the haulage or carriage thereof to the Locations and the removal of Equipment when no longer required at its sole cost. Unless otherwise agreed, Equipment brought onto the Locations will remain the property of the Contractor.

5.3 The Contractor shall maintain and store all items of Equipment within the Locations in a safe, serviceable and clean condition.

6.4
The Contractor shall, at BAC’s written request, at the Contractor’s own expense and as soon as reasonably practicable:

6.4.1
remove from the Locations any Equipment which in the reasonable opinion of BAC is either hazardous, noxious or not in accordance with this Contract; and

6.4.2
replace such item with a suitable substitute item of Equipment

6.5
On completion of the Services the Contractor shall remove the Equipment used by the Contractor to provide the Services and shall leave the Locations in a clean, safe and tidy condition. The Contractor is solely responsible for making good any damage to the Locations or any objects contained thereon, other than fair wear and tear, which is caused by the Contractor or any of its officers, employees, servants, agents or subcontractors.
6 Inspection

6.1 The Inspecting Officer shall be entitled to inspect and review the performance by the Contractor of the Services, or may arrange for a third party to inspect and review the performance of the Services during the term of this Contract. 
6.2 If as a result of any such inspection or review as aforesaid, the Inspecting Officer is of the opinion that the Services are not being performed in accordance with the Contract, he shall so inform the Contractor in writing and the Contractor shall take such steps as may be necessary to ensure such compliance.  Any notification under this Clause 7.2 shall not constitute a waiver and shall be without prejudice to any of BAC’s other rights under the Contract
6.3 Should the Contractor either fail to comply with a direction of the Inspecting Officer under Clause 7.2 of this Contract within the periods as may be therein stipulated, or abandon the Contract or commit a breach thereof, then BAC may, as independent remedies, and without prejudice to any other right or remedy it may have against the Contractor, obtain from any other person such of the Services to be provided pursuant to this Contract as the Contractor shall have failed to perform, and the Contractor shall pay to BAC any additional fee, charges, costs or expenses which BAC may thereby incur.
7 Charges

7.1 In consideration of the provision of the Services in accordance with the provisions of this Contract, BAC shall pay to the Contractor the Charges agreed between the Contractor and BAC and described in Schedule Five.

7.2 The Contractor must raise an invoice in respect of any Services provided at the times specified in Schedule Five.  Such invoice must quote BAC official order number and must be addressed to Finance Department, Bus Atha Cliath-Dublin Bus, 59/60 Upper O’Connell Street, Dublin 1, Ireland.

7.3 Unless otherwise specified in Schedule Five, payment in respect of amounts due to the Contractor shall under this Contract be:

7.3.1 subject to any withholding or deduction as may be required by law
7.3.2 exclusive of VAT which shall be due at the rate applicable on the date of the VAT invoice; and
7.3.3 made within forty-five (45) days of a correctly completed invoice being received by BAC, save to the extent that any dispute arises in relation to the same.
7.4 All invoices shall be accompanied by such additional information as BAC may reasonably request to verify the amounts so involved
7.5 Notwithstanding any other provisions of this Contract, the Contractor acknowledges and agrees that:

7.5.1 the Charges are fully inclusive of any costs, taxes, duties, expenses, customs tariffs, levies or similar charges in connection with the performance of this Contract, including the provision of the Services under this Contract; and

7.5.2 Brexit shall not give rise to any right or entitlement on the part of the Contractor to vary or amend the Charges (including, but not limited to, where such departure gives rise to the imposition of any of the items listed in Clause 8.5.1 in connection with the performance of this Contract, including the provision of the Services and supply of Goods under this Contract, or compliance by the Contractor with its obligations under this Contract).

7.6 Unless otherwise expressly stated in this Contract, the Contractor bears exclusive liability for payment of all costs, taxes, duties, expenses, customs tariffs, levies or similar charges whatsoever and howsoever arising under Irish or other law in connection with the performance of this Contract, including the provision of the Services under this Contract, or compliance by the Contractor with its obligations under this Contract.

7.7 Without prejudice to the generality of Clause 8.5 and Clause 8.6, the Charges payable for the Services and Goods represent the full charges payable to the Contractor in consideration for the Services and Goods and are fixed for the term of the Contract and are not subject to any price adjustment (or escalation) formula to reflect variations in currency, exchange rates, taxation, the cost of labour, overheads or any other expenses incurred by the Contractor in connection with the performance of this Contract, including the provision of the Services and supply of the Goods under this Contract.
8 Pay and Conditions of Employment 
8.1 The Contractor shall fully observe and comply with the provisions of all applicable employment legislation and regulations in force from time to time in Ireland during the term of this Contract including, without limitation, the National Minimum Wage Acts 2000 and 2015, the Employment Equality Acts 1998 and 2004, any employment regulation orders made under Section 42C of the Industrial Relations Acts 1946 to 2015, registered employment agreements as provided by Section 27 of the Industrial Relations Acts 1946 to 2015 or within the meaning of Chapter 2 of the Industrial Relations (Amendment) Act 2015, any sectoral employment orders made under Section 17 of the Industrial Relations (Amendment) Act 2015 and any legally binding determinations of the Labour Court (“Employment Law”).
8.2 Without prejudice to the generality of Clause 3.3.5 or Clause 9.1, the Contractor shall in respect of:

8.2.1 Contractor’s Personnel employed by, or otherwise working for, the Contractor; and 

8.2.2 all other Contractor’s Personnel, ensure that their employers, or the persons for whom they are working: 

do all of the following: 

9.2.2.1
ensure that the rates of pay and the conditions of employment (including in relation to pension contributions) of each Contractor’s Personnel comply with all applicable law, and that those rates and conditions are no less favourable than those for the relevant category of Contractor’s Personnel in any employment agreements registered under the Industrial Relations Acts 1946 to 2015;   
9.2.2.2
pay all wages and other money due to each Contractor’s Personnel;

9.2.2.3
ensure that Contractor’s Personnel’s wages are paid in accordance with the Payment of Wages Act 1991 and are never more than one month in arrears or unpaid;

9.2.2.4
pay all pension contributions and other amounts due to be paid on behalf of each Contractor’s Personnel;

9.2.2.5
make all deductions from payments to Contractor’s Personnel required by applicable law, and pay them on as required by applicable law;

9.2.2.6
keep all consents and records which the Contractor is required to keep under Employment Law.  Without prejudice to the generality of the foregoing, the Contractor shall keep proper records (including time sheets, wage books and copies of pay slips) showing the wages and other sums paid to and the time worked by each Contractor’s Personnel, deductions from each Contractor’s Personnel’s pay and their disposition, and pension and other contributions made in respect of each Contractor’s Personnel, and produce on demand those records for inspection and copying by BAC and any persons authorised by BAC, whenever required by BAC; 

9.2.2.7
produce on demand any other records relating to the rates of pay, pension and other contributions, deductions from pay and their disposition, conditions of employment of Contractor’s Personnel, rest periods and annual leave for inspection and copying by BAC and any persons authorised by BAC, whenever required by BAC; 

8.3 BAC shall be entitled to make random checks requiring production of records under Clause 9.2.2.6 and Clause 9.2.2.7.

8.4 If BAC so requests, the Contractor shall, within 5 Working Days after the receipt of the request, give to BAC a statement showing the amount of wages and other payments due at the date of the request to and in respect of each Contractor’s Personnel, or, in respect of Contractor’s Personnel not employed by or otherwise working for the Contractor, ensure that their employer or the person for whom they are working does the same. 

8.5 If the Contractor has not complied with this Clause 9, BAC shall (without limiting its other rights or remedies) be entitled to estimate the amount that should have been paid to the Contractor’s Personnel and contributions that should have been made on their behalf, and BAC may deduct the estimated amount from any payment due to the Contractor, until BAC is satisfied that all proper amounts have been paid. 

8.6 The Contractor shall at the cost of the Contractor and whenever required by BAC, furnish to BAC a certificate from the Contractor’s auditors verifying compliance by the Contractor and its subcontractors with Employment Law.
8.7 If the Contractor does not comply with this Clause 9, it shall pay to BAC any costs BAC (including any persons authorised by BAC) incurs in investigating and dealing with the non-compliance. 

8.8 BAC shall be entitled to treat any breach of this Clause 9 as a material breach of this Contract which is incapable of remedy for the purposes of Clause 18.2.4 and accordingly BAC may, without prejudice to any other right or remedy, terminate this Contract forthwith by giving the Contractor written notice thereof to take effect in accordance with Clause 36 or upon such other day as may be specified in the notice.  Notwithstanding any other provision of this Contract, the Contractor shall not be entitled to any compensation in consequence of any such termination.   
9 Transfer of undertakings

9.1 The Contractor confirms that it is aware of the terms of the European Communities (Protection of Employees on Transfer of Undertakings) Regulations, 2003 (the “2003 Regulations”) and the Employees (Provision of Information and Consultation) Act, 2006 (the “2006 Act”) and has assessed the import of the 2003 Regulations and the 2006 Act to the award of this Contract.  The Contractor shall comply in full with the requirements of the 2003 Regulations and the 2006 Act, employ any person required by the Regulations to be employed by the Contractor and the Contractor shall pay redundancy payments to such persons as may be entitled to any such redundancy payments and which the Contractor is obliged to pay by virtue of the application of the Regulations.  The Contractor shall indemnify and keep indemnified BAC from and against all proceedings, actions, costs, charges, claims, expenses, damages, liability, losses and demands in respect of the award of this Contract caused as a result of the failure of the Contractor to comply with the requirements of the 2003 Regulations
9.2 The Contractor further agrees to indemnify BAC on demand against all proceedings, actions, costs (including legal costs), charges, claims, expenses, damages, liability, losses and demands in the event that any person who is (or is deemed to be) an employee of the Contractor at the time of assignment, expiration or termination (howsoever arising) of this Contract (or part thereof), claims or is held to be an employee of BAC or any other person to whom BAC may, following such assignment, termination or expiration, grant a similar contract where such claim arises by reason of the application of the 2003 Regulations to such assignment, termination, expiration and/or subsequent grant.  The Contractor acknowledges that BAC has relied on the obligations assumed by the Contractor in this Clause 10 in awarding this Contract.

9.3 On assignment, termination or expiry of this Contract, the Contractor shall co-operate in the transfer to a new contractor, if applicable, under such arrangements as may be notified by BAC to the Contractor.  The Contractor shall co-operate fully with BAC and any new contractor, if applicable, during the transition phase leading to expiry of this Contract or following termination or assignment. This co-operation shall extend to full access to all documents, reports, summaries and any other information required to achieve an effective transition without disruption to routine operational requirements.

10 Non-Solicitation

10.1 The Contractor agrees that, both during the continuance of this Contract and for a period of six months thereafter, it shall not employ or solicit or endeavour to solicit or entice away from the service of BAC any person employed by BAC in any capacity whatsoever, whether or not such an employee would commit a breach of his employment contract in so doing.

11 Tax Clearance

11.1 This Contract is conditional on the production by the Contractor to BAC of a current tax clearance certificate from the Revenue Commissioners and any payment under this Contract is conditional on BAC having in its possession at the time of payment a current tax clearance certificate. 
12 Indemnity

12.1 The Contractor acknowledges that CIE and BAC will be relying on the Contractor’s skill, expertise and experience in providing the Services of the nature to be provided in this Contract. CIE and BAC will also be relying on the accuracy of all representations or statements made and the advice given by the Contractor in connection with the performance of this Contract, including the provision of the Services and the accuracy of any invention, confidential information, copyright works or documents concerned, originated, made or developed by the Contractor in connection with the performance of this Contract, including the provision of the Services. The Contractor hereby agrees to indemnify and hold harmless CIE and BAC and CIE’s and BAC’s officers, employees, servants, agents and sub-contractors against all losses, damages, costs (including legal costs) and professional and other expenses of any nature whatsoever incurred or suffered by CIE or BAC arising out of the Contractor’s breach of contract, non-performance, breach of duty, breach of statutory duty or negligence in connection with the performance of this Contract, including the provision of the Services.

12.2 Without limiting Clause 13.1, the Contractor agrees to indemnify, keep indemnified and hold harmless CIE and BAC and their respective officers, employees, servants, agents and sub-contractors from and against all proceedings, actions, costs (including legal costs), charges, claims, expenses, damages, liability, losses and demands in respect of: 
12.2.1 any disease or injury to, or the death of any person whatsoever; and
12.2.2 any loss of or damage to any property
caused by or arising from any act, neglect, default or omission of the Contractor, its officers, employees, servants, agents or sub-contractors in connection with the performance of this Contract, including the provision of the Services, or while present on CIE’s or BAC’s premises or at the Location.

12.3 In no event shall BAC be liable to the Contractor for any loss of profit, contracts, goodwill, business opportunity or anticipated saving suffered or incurred by the Contractor arising out of or in connection with the Contract for any reason or in any circumstances, including, for the avoidance of doubt, in the event of a declaration by a court that this Contract is ineffective or an order by a court that this Contract be terminated or that the duration of this Contract be shortened.

13 Intellectual Property

13.1 All Intellectual Property relating to and/or subsisting in any Know How created by the Contractor in the performance of this Contract shall be the exclusive property of BAC provided that upon termination or expiry of the Contract, BAC shall grant to the Contractor a non-exclusive, irrevocable, royalty-free licence to use, copy, alter, make available to the public, adapt, translate, modify, have modified, maintain and have maintained such Know How. The Contractor shall, at the written request of BAC, execute all such further assignments, transfers, deeds or documents and do all such acts as BAC may require to enable BAC to secure full benefit of the Know How created by the Contractor hereunder. The Contractor shall procure that its officers, employees, servants, agents and sub-contractors shall be subject to the same obligations and restrictions as the Contractor hereunder. 

13.2 Media on which the Contract Drawings, the Specifications and any other deliverables delivered by the Contractor to BAC are recorded shall be the exclusive property of BAC.

13.3 The Contractor as legal and beneficial owner hereby grants to BAC a non-exclusive, perpetual, irrevocable, royalty-free licence to use, copy, alter, make available to the public, adapt, translate, modify, have modified, maintain and have maintained the Intellectual Property of the Contractor (whether existing at the date of this Contract or developed or created by the Contractor in the performance of or during this Contract) which is required for the receipt  and proper enjoyment of the Services or the use of any deliverables delivered by the Contractor to BAC, together with the right to sub-license the foregoing. 

13.4 The Contractor shall waive or procure a waiver of any moral rights subsisting in copyright produced under or in performance of this Contract.

13.5 The Contractor shall provide BAC with a full copy of the source code for any software including the source code for any upgrades and enhancements provided by the Contractor to BAC.  

13.6 The Contractor shall indemnify BAC and CIE and keep BAC and CIE fully and effectively indemnified against all costs, claims, expenses and liabilities of whatsoever nature arising directly out of or in connection with any claim, demand or action arising from or incurred by reason of any infringement or any alleged infringement of any Intellectual Property of a third party by the use of, or the provision of the Services, or any deliverables, or any part of them (including without limitation any software and documentation).  

13.7 BAC shall notify the Contractor in writing of any claims to which Clause 14.6 applies within a reasonable time of receiving such notice.

13.8 BAC at the Contractor’s request and expense shall allow the Contractor to conduct all negotiations or litigation arising from any claim to which Clause 14.6 applies, provided that the Contractor takes over such conduct within a reasonable time after being notified of the claim in question.

13.9 The Contractor shall keep BAC fully informed and pay due regard to the interests and views of BAC in the conduct of any negotiations or any defence to a claim to which Clause 14.6 applies.  BAC shall, at the request and expense of the Contractor, provide all reasonable assistance to the Contractor for the purpose of conducting such negotiations or litigation.

13.10 In the event of any claim, demand or action being made to which this Clause 14 applies, the Contractor shall forthwith and in addition to its obligations pursuant to Clause 14.6 take one or more of the following actions at its own expense:

13.10.1 
procure for BAC the right to continue availing of the Services or using the deliverables or the relevant part of them; 

13.10.2 modify or rectify that part of the Services or deliverables which is, or is likely to, constitute an infringement (without detracting from its overall performance or functionality) so as to avoid the infringement; 

13.10.3 in the event that the Contractor fails to take action as set out above, or if the performance of the Services or use of the deliverables or any part thereof is permanently enjoined by a court order, to refund to BAC all Charges paid.

13.11 The Contractor warrants and represents that: 
13.11.1 it has the necessary right and authority to such Intellectual Property as is required for the receipt and proper enjoyment by BAC of the Services hereunder; and 
13.11.2 the use by BAC of any deliverables provided under this Contract shall not result in the infringement of any third party’s Intellectual Property. 

13.12 The Contractor acknowledges and agrees that the BAC Content is and shall at all times remain the exclusive property of BAC and/or its licensors.  All right, interest and title in and to all Intellectual Property in the BAC Content shall be and remain vested in BAC.

13.13 The Contractor agrees on request at any time to give BAC or any person authorised by BAC access to the Intellectual Property or Know How referred to in Clause 14.1 and Clause 14.3 above and to provide copies of same at BAC’s expense.

13.14 Patented articles supplied under this Contract must be marked in accordance with the provisions of the Patents Acts 1964 - 2006.

13.15 The provisions of this Clause 14 will continue to apply notwithstanding the termination of this Contract for any reason and notwithstanding the completion of the performance of the Contract.

14 data protection
14.1 The Contractor acknowledges that in providing the Services under this Contract, the Contractor may process personal data (within the meaning set out in Data Protection Legislation) on behalf of BAC. In such circumstances, the Contractor acknowledges that BAC is the controller and the Contractor is the processor as each such term is defined in Data Protection Legislation and the Contractor agrees that:

14.1.1 the Contractor shall comply with the data protection principles specified in Data Protection Legislation that are applicable to the Contractor in connection with the provision of the Services; 

14.1.2 the Contractor shall have access to and process certain personal data relating to the data categories (as set out in Data Schedule) belonging to the categories of data subjects (as set out in the Data Schedule) in order and for as long as is necessary to provide the Services and perform its obligations under the Contract. The obligations and rights of BAC shall be as set out in this Contract;

14.1.3 the Contractor shall only process such personal data in accordance with the documented instructions of BAC, including with regard to transfers of personal data to a third country or an international organisation, and only to the extent and in such a manner as is  strictly necessary for the performance of the Services under this Contract unless otherwise required to do so by European Union (EU) or EU Member State law to which the Contractor is subject and in such a case, the Contractor shall inform BAC of that legal requirement before processing, unless that law prohibits such information on important grounds of public interest; 

14.1.4 the Contractor shall ensure that it has appropriate security, technical and organisational measures (the “Security Measures”), including as set forth in this Contract, to ensure a level of security appropriate to the then current risk and to protect against unauthorised or unlawful processing of personal data and against accidental loss or destruction of, or damage to, personal data. In assessing the appropriate level of security, account shall be taken in particular of the risks that are presented by processing, in particular from accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to personal data transmitted, stored or otherwise processed. The Security Measures shall include as appropriate:

(a) the pseudonymisation and encryption of personal data;

(b) the ability to ensure the ongoing confidentiality, integrity, availability and resilience of the Contractor's systems used for such processing;

(c) the ability to restore the availability and access to personal data in the event of a physical or technical incident; and

(d) a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing;

14.1.5 any material changes to the Security Measures shall be agreed in writing by the Parties;

14.1.6 the Contractor shall assist BAC in ensuring compliance with BAC’s obligations in respect of security of personal data under Data Protection Legislation;

14.1.7 the Contractor shall make available to BAC all information necessary to demonstrate compliance with its obligations set out in this Clause 15.1 and allow for and contribute to audits, including inspections, conducted by BAC or another auditor mandated by BAC to ensure compliance with the obligations laid down in this Clause 15.1, including the Contractor’s data security obligations under Data Protection Legislation provided however that BAC shall be entitled, at BAC’s discretion, to accept adherence by the Contractor to an approved code of conduct or an approved certification mechanism to aid demonstration by the Contractor that the Contractor is compliant with the provisions of this Clause 15.1;
14.1.8 the Contractor shall, in accordance with Article 28(3) of the GDPR, immediately inform BAC if, in its opinion, an instruction infringes the GDPR or other EU Member State law;
14.1.9 the Contractor shall promptly (and in any event within 48 hours) inform BAC in the event of receiving a request from a data subject to exercise their data subject rights under Data Protection Legislation and provide such co-operation and assistance in relation to such a request, without responding to that request unless otherwise authorised by BAC to do so;   
14.1.10 the Contractor shall assist BAC, including by implementing appropriate technical and organisational measures, to allow BAC to comply with requests from data subjects to exercise their rights under Data Protection Legislation;
14.1.11 the Contractor shall ensure that access to BAC’s personal data is limited to (i) those persons who need access to BAC’s personal data to meet the Contractor’s obligations under the Contract, (ii) in the case of any access by such persons, such part or parts of the personal data as is strictly necessary for that person to perform its duties; and (iii) such persons authorised to process such personal data have committed themselves to binding and enforceable confidentiality obligations or are under an appropriate statutory obligation of confidentiality;
14.1.12 the Contractor shall not use any sub-contractor in the provision of the Services or the performance of its obligations under this Contract that will have access to such personal data without the prior written consent of BAC and where BAC has consented to the appointment of a sub-contractor, the Contractor shall not replace or engage other sub-contractors without the prior written consent of BAC;
14.1.13 where any sub-contractor of the Contractor will be processing such personal data on behalf of BAC, the Contractor shall ensure that a written contract exists between the Contractor and the sub-contractor containing clauses that impose at least the equivalent obligations to those imposed on the Contractor in this Clause 15.1. In the event that any sub-contractor fails to meet its data protection obligations, the Contractor shall remain fully liable to BAC for the performance of the sub-contractor’s obligations;
14.1.14 the Contractor shall ensure compliance with this Clause 15.1 by any sub-contractor and any other person acting under the Contractor’s authority who has access to such personal data; 
14.1.15 the Contractor shall without undue delay, and in any event within 24 hours, notify BAC (i) of any suspected or actual breaches of the Contractor’s or any of its sub-contractor’s systems which may put the personal data at risk of disclosure, unauthorised processing or accidental or unlawful destruction, loss, alteration, or access to personal data, including without limitation ransomware or denial of service attacks and (ii) if any personal data is otherwise lost, stolen, misappropriated, destroyed or becomes damaged, corrupted or unusable, and the Contractor shall  provide BAC with such co-operation and assistance as may be required to mitigate against the effects of , and comply with any reporting obligations which may apply in respect of, any such breach;
14.1.16 the Contractor shall, at BAC’s request, cooperate with and assist BAC to enable BAC to comply, in accordance with Data Protection Legislation, with any assessment, enquiry, notice, investigation, audit or consultation under Data Protection Legislation, which shall include the provision of all data requested by BAC within the timescale specified by BAC;
14.1.17 the Contractor shall keep accurate and up-to-date records of its processing of the personal data processed pursuant to this Contract and share such records with BAC immediately upon request;
14.1.18 the Contractor shall, at the choice of BAC, delete or return all such personal data to BAC when the Contractor ceases to provide services relating to data processing under this Contract and delete all existing copies and extracts of such personal data unless applicable EU law or the laws of an EU Member State require storage of the personal data;  
14.1.19 if the Contractor receives any complaint, notice or communication in respect of the Services and which relates directly or indirectly to the processing of personal data and/or to compliance with Data Protection Legislation, the Contractor shall immediately notify BAC and shall provide BAC with full co-operation and assistance in relation to any such complaint, notice or communication;
14.1.20 no such personal data shall be transferred outside of the European Economic Area (which the Parties acknowledge may in the future include the United Kingdom) by the Contractor or any of its agents or sub-contractors without the prior written consent of BAC which consent may be subject to terms and conditions (including, without limitation, that the data importer enters into model clauses in the form approved by the European Commission and, where relevant, complies with the provisions regarding sub-processors contained in such model contracts in respect of any sub-processors). The Contractor shall comply with the requirements of Data Protection Legislation in respect of transfers of such personal data outside of the European Economic Area, to the extent that BAC consents to any such transfer; and
14.1.21 nothing contained in this Contract shall relieve the Contractor of its direct responsibilities and liabilities under the GDPR.

14.2 In the event that transfers of data outside of the EEA have been permitted by BAC under clause 15.1.20, and the mechanism that is used to facilitate those transfers under Data Protection Legislation is declared invalid by any relevant authority, the Contractor shall cease such transfers and work with BAC to put in place an alternative mechanism which complies with Data Protection Legislation.
14.3 The Contractor shall indemnify BAC and BAC’s officers, employees, servants, agents and sub-contractors against any and all losses, expenses (including reasonable legal fees), damages, costs, penalties and regulatory fines (“Loss”) incurred by BAC or for which BAC may become liable including:
14.3.1 civil claims where a final award of damages has been granted (including in relation to a court approved settlement) in favour of a data subject; and/or
15.3.2
administrative fines imposed by a supervisory authority and approved by a court of competent jurisdiction,

in each case, to the extent that such loss arises from or in connection with the Contractor acting outside or contrary to the lawful instructions of BAC and/or any other breach by the Contractor of its data protection obligations under this Contract or Data Protection Legislation.
15 Freedom of information

15.1 Where BAC is subject to the provisions of the Freedom of Information Act 2014 (the “FOI Act”) and BAC receives a request for information related to this Contract, BAC may consult with the Contractor in respect of the request.  Without prejudice to Section 6(9) of the FOI Act, the Contractor shall identify any information which the Contractor considers to be confidential and/or commercially sensitive.  The Contractor acknowledges and agrees that it may be necessary for BAC to disclose information to third parties in order to comply with the FOI Act.
16 Insurance

16.1 The Contractor agrees to maintain the insurances set out in Schedule Six for the particular terms specified with insurers approved by BAC.

16.2 At the request of BAC the Contractor shall increase the required insurance limits or obtain additional coverage at BAC’s expense.

16.3 Prior to the execution of this Contract and at any time thereafter if requested by BAC, the Contractor shall provide BAC with such evidence as BAC shall require verifying that all insurance is in force for the periods specified.  The Contractor shall notify BAC immediately in the event that any of the insurances ceases to be available or maintained.

16.4 Any public liability and employers liability insurance policies described in Schedule Six shall include an indemnity to principals clause indemnifying BAC and CIE.  None of the policies described in Schedule Six shall include any terms or conditions to the effect that the Contractor must discharge any liability before being able to recover from the insurers.

16.5 The Contractor agrees, represents and warrants to BAC that the insurance policies set out in Schedule Six will also indemnify BAC and CIE against any acts, omissions, negligence or breach of any officers, employees, servants, agents or sub-contractors of the Contractor or that such sub-contractors or agents will carry insurance to the same levels and on terms at least as favourable to BAC and CIE as those required from the Contractor. The Contractor shall indemnify BAC and CIE for any loss suffered by BAC and/or CIE due to the failure of the Contractor to comply with this obligation.

16.6 If the Contractor fails to provide the insurance cover specified in Schedule Six, BAC may do so for the whole or part of the period for which such cover is required, without being under any obligation so to do, and may deduct any costs it incurs in obtaining such cover from any sums due to the Contractor under the Contract, or otherwise recover such sums from the Contractor.  

16.7 The Contractor shall be liable to pay the full amount of any deductibles or excess amounts payable under the policies of insurance referred to in Schedule Six, in the event of a claim under any of the policies referred to therein.

16.8 Where the level of indemnity to be provided under any insurance policy referred to in Schedule Six is an aggregate amount, the Contractor shall notify BAC of any claims made under such policy forthwith. BAC reserves the right to request that such policies provide a separate aggregate limit in respect of any claims arising out of or relating to this Contract.

16.9 Nothing in this Clause 17 limits, or shall be deemed to limit, the obligations, liabilities or responsibilities of the Contractor under the other terms of this Contract or otherwise.  
17 Duration and Termination 

17.1 The Contract shall come into force on the date specified in Schedule Two and shall continue in force until the expiration of the period specified in Schedule Two, unless terminated earlier hereunder. 

17.2 If the Contractor: 

17.2.1 fails to comply with a notice under Clause 7 requiring the Contractor to improve the Services being performed pursuant to the Contract within 14 days of receipt of the notice;  

17.2.2 contravenes the provisions of Clause 35; 

17.2.3 abandons or threatens to abandon the Contract;

17.2.4 commits a material or persistent breach thereof and fails to remedy the breach (if capable of remedy) within 14 days of receipt of written notice from BAC giving details of the breach and requiring it to be remedied;

17.2.5 becomes bankrupt, or makes any composition or arrangement with, or conveyance or assignment for the benefit of the Contractor’s creditors, or any application is made under any bankruptcy act for the time being in force for a sequestration of the Contractor’s estate, or a trustee is granted by the Contractor on behalf of the Contractor’s creditors, or if the Contractor, being a company, enters into voluntary or compulsory liquidation (except for the purpose of reconstruction or amalgamation), or if a receiver or examiner of any of the Contractor’s assets is appointed; 

17.2.6 undergoes a Change of Control and BAC does not give its prior written consent to such Change of Control; or
17.2.7 contravenes the provisions of Clause 3.8;
BAC may, without prejudice to any other right or remedy, terminate the Contract forthwith by giving the Contractor written notice thereof to take effect in accordance with Clause 36 or upon such other day as may be specified in the notice.

17.3 Where BAC becomes aware that any of the exclusion grounds set out in Article 57 of Directive 2014/24/EU apply to the Contractor, BAC may terminate this Contract forthwith.

17.4 Notwithstanding any other provision of this Contract, BAC may terminate this Contract at any time upon 10 Working Days’ written notice to the Contractor. Such a termination shall be effected in the manner specified in the said notice and shall be without prejudice to any claims which either Party may have against the other under this Contract. The Contractor shall comply with the provisions of the notice. In the event of such termination by BAC, BAC shall pay to the Contractor such of the Charges as are owing to the Contractor hereunder for Services performed up to the date of such termination.

17.5 In the event of termination of this Contract for any reason, the Contractor shall only be entitled to payment of such Charges directly attributable to the proportion of the Services properly completed in accordance with this Contract, prior to such termination of this Contract.  Any prepaid charges for Services to be completed after such termination shall forthwith, upon termination, be refunded to BAC.

17.6 Termination of this Contract shall be without prejudice to the rights and remedies of either Party in relation to any negligence, omission or default of the other Party prior to termination.

17.7 Notwithstanding termination of this Contract, the provisions of this Contract shall continue to bind each Party insofar as and for as long as may be necessary to give effect to their respective rights and obligations hereunder.

17.8 On termination of this Contract, the Contractor shall execute and deliver all documentation prepared by the Contractor and all other documentation in its custody or control relating to the Services to BAC and shall take further steps as BAC may reasonably require for the purpose of fully vesting in BAC all rights and benefits of the Contractor arising therefrom.
18 Suspension

18.1 The Contractor shall, upon receipt of a notice of suspension from BAC, suspend the performance of such of its obligations and for such time and in such manner as BAC shall set out in its notice of suspension.  

18.2 Unless such suspension is necessary by reason of some default of or breach of this Contract by the Contractor for which it is responsible the provisions of Clause 19.3 shall apply.

18.3 Subject to Clause 19.2, where BAC suspends performance of any of the obligations of the Contractor pursuant to Clause 19.1, the Contractor shall be entitled to an extension of time for performance of the obligation(s) to which the suspension relates.
18.4 Where the suspension continues for a period of six (6) months, at the expiration of six months the Contractor shall be entitled to issue a written notice to BAC requiring BAC to lift the suspension of the obligation(s).  If the suspension is not lifted within 30 days of BAC receiving the written notice from the Contractor, the Contractor shall be entitled to terminate this Contract.

19 Force Majeure

19.1 “Force Majeure” in this Clause 20 means an event beyond the reasonable control of a Party involving an act of God, war, riot, civil commotion, acts of terrorism, embargoes, malicious damage, disease, pestilence, accident, fire, flood, storm, strike, lock-out or other industrial dispute (in the case of strike, lock-out or other industrial dispute not confined to employees, servants, agents or sub-contractors of the Contractor), which could not have been avoided by taking reasonable precautions which, having regard to all matters known to it before the occurrence of the Force Majeure and all other relevant factors, it ought reasonably to have taken but did not take.

19.2 If a Party is affected by a Force Majeure (the “Affected Party”) it shall promptly notify the other Party of the nature and extent of the circumstances in question.

19.3 Notwithstanding any other provisions of this Contract, the Affected Party shall be deemed not to be in breach of this Contract, or otherwise liable to the other Party, for any delay in performance or the non-performance of any of its obligations under this Contract to the extent that the delay or non-performance is due to any Force Majeure of which it has notified the other Party in accordance with Clause 20.2 and the time for performance of the affected obligations shall be extended accordingly.

19.4 The Affected Party shall use its reasonable endeavours to mitigate the effects of the Force Majeure on the performance of its obligations under this Contract.

19.5 The Affected Party shall notify the other Party immediately in writing once the Force Majeure has ended and shall forthwith resume performance of all of its obligations under this Contract.

19.6 If the Force Majeure resulting in the delay in performance or the non-performance by a Party of any obligations under this Contract continues for more than three months after the date on which the Force Majeure begins, either Party may by notice in writing to the other Party terminate this Contract forthwith.  The provisions of Clause 18.5 to Clause 18.8 inclusive shall apply in respect of any termination hereunder.

19.7 If because of an event of Force Majeure, the Contractor is unable to provide the Services in whole or in part, BAC shall have the right to make alternative arrangements for the provision of such Services. Under those circumstances, BAC shall not be obliged to resume its obligations under the Contract and the Contractor shall not be permitted to recommence providing the Services until any contractual obligations of BAC with a third party in making such alternative arrangements have ceased or expired
19.8 For the avoidance of doubt, Brexit, any event caused by Brexit and any acts or omissions of the Contractor (or any officer, employee, servant, agent or sub-contractor of the Contractor) arising out of the occurrence, or non-occurrence, of Brexit shall not constitute a Force Majeure.

20 Confidentiality

20.1 “Confidential Information” means all confidential information disclosed (whether in writing, orally or by another means and whether directly or indirectly) by a Party (the “Disclosing Party”) to the other Party (the “Receiving Party”) whether before, on or after the date of this Contract including, without limitation, information relating to the negotiation, provisions and subject matter of this Contract or the Disclosing Party’s operations, processes, plans or intentions, know-how, design rights, trade secrets or business affairs and for the avoidance of doubt, this Contract shall constitute Confidential Information.

20.2 Subject to Clause 21.3, during the term of this Contract and at any time after the termination or expiry of this Contract (for any reason) the Receiving Party:

20.2.1 may not use any Confidential Information for any purpose other than in the performance of its obligations under this Contract;

20.2.2 may not disclose any Confidential Information to any person except with the prior written consent of the Disclosing Party or in accordance with Clause 21.3; and

20.2.3 shall make every effort to prevent the use or disclosure of Confidential Information.

20.3 The Receiving Party may disclose information which would otherwise be Confidential Information if and to the extent that:

20.3.1 it is required by law, including, for the avoidance of doubt, any disclosure required under the FOI Act (as defined in Clause 16);

20.3.2 in the case of BAC, disclosure is required by its parent company, or shareholder, or a Minister of the Government of Ireland, or the National Transport Authority;

20.3.3 the information has come into the public domain or into the knowledge of the Receiving Party, otherwise than through a breach of this Clause 21 or any other confidentiality agreement with the Disclosing Party by the Receiving Party;

20.3.4 it is required by existing contractual obligations of which the Disclosing Party is aware;

20.3.5 it is required by any securities exchange or regulatory or governmental body to which it is subject; or

20.3.6 the disclosure is to its professional advisers, auditors or banker; or to any of its directors, other officers, employees, servants, agents and sub-contractors (a “Recipient”) to the extent that disclosure is reasonably necessary for the purposes of this Contract. 

20.4 The Receiving Party shall ensure that a Recipient is made aware of and complies with the Receiving Party’s obligations of confidentiality under this Contract as if the Recipient was a Party to this Contract.

21 Announcements

21.1 Subject to Clause 21, no announcement concerning the transaction contemplated by this Contract or any ancillary matter shall be made by the Contractor, without the prior written consent of BAC. 

21.2 Clause 22.1 does not apply to a public announcement, communication or circular to be made or sent by the Contractor, if it is required by law, or any securities exchange, or regulatory or governmental body, to which it is subject.

22 Corrupt Gifts and payment of commission
22.1 The Contractor shall not, and shall ensure that the Contractor’s Personnel shall not offer or agree to give any servant, employee, director, manager, officer or agent of BAC or of CIE, any gift or consideration of any kind as an inducement or reward (a) for doing or not doing (or for having done or not having done) any act in relation to the obtaining or performance of any contract with BAC or CIE or (b) for showing or not showing favour or disfavour to any person in relation to any contract with BAC or CIE
22.2 The Contractor shall not enter into any contract with BAC or with CIE in connection with which commission has been paid or has been agreed to be paid by the Contractor or any of its subcontractors on its or their behalf or to its or their knowledge unless, before the relevant contract or document is entered into, particulars of such commission and of the terms and conditions of any such contract or document for the payment thereof have been disclosed in writing to BAC or CIE or both as the case may be
22.3 The Contractor shall not commit any offence (a) under any laws creating offences in respect of fraudulent acts or commit any offence under the Prevention of Corruption Acts 1889-2005 the Ethics in Public Office Acts 1995 and 2003 and/or Standards in Public Office Act 2001 and regulations made under all such legislation; (b) at common law in respect of fraudulent acts in relation to this Contract and/or any contract document, or any other contract with BAC or CIE; or (c) defraud or attempt to defraud BAC or CIE.
22.4 Without prejudice to its rights of audit and inspection under this Contract BAC and CIE shall have the right to audit any and all such records necessary to confirm compliance with this Clause 23 at any time during the term and during the six (6) year period following expiry or termination of this Contract.
23 Conflicts of interest

23.1 The Contractor shall disclose to BAC and CIE within forty eight (48) hours of it coming to its attention, any conflict of interest or potential conflict of interest with BAC and/or CIE which it or the Contractor’s Personnel have or may have, or which its respective offices or affiliates in other jurisdictions may have.

23.2 In the event of any conflict or potential conflict of interest, BAC shall, in its absolute discretion, decide in the appropriate course of action. Where BAC considers that the matter does not give rise to a conflict of interest or that the conflict of interest is immaterial, it may permit the situation to continue.   Where BAC considers that the situation does give rise to a conflict of interest, it may, in its absolute discretion, permit matters to continue provided that appropriate safeguards being agreed between BAC and the Contractor are put in place and that BAC is satisfied that they are in place.
23.3 Failure of the Contractor to comply with any of the provisions of this Clause 24 shall be deemed to be a breach of contract and shall entitle BAC to terminate this Contract.
24 Costs and Expenses

24.1 Except where this Contract expressly provides otherwise, each Party shall pay its own costs and expenses relating to the negotiation, preparation, execution and implementation by it of this Contract and any document referred to herein.

25 Re-Organisation of Bus Átha Cliath-Dublin Bus
25.1 Notwithstanding anything to the contrary in this Contract, if BAC or the Government of Ireland or any Department thereof should re-organise the business and/or legal structure of BAC (whether by dividing its business between two or more corporate bodies or otherwise), the obligations of BAC may be divided between such bodies and the Contractor shall thereafter deal with such bodies as if the parts of this Contract relevant to the business of such bodies formed a contract between the Contractor and such corporate bodies.

26 Further Assurance

26.1 Each Party shall, at its own cost, from time to time and being required to do so by the other Party, now or at any time in the future, do or procure the doing of all such acts and/or execute or procure the execution of all such documents in a form satisfactory to the other Party as the other Party may reasonably consider necessary, to give full effect to this Contract.

27 Legal Opinion

27.1 Without limiting Clause 3.5, the Contractor shall, if requested by BAC, at the Contractor’s expense, procure the provision of a written legal opinion of a qualified barrister or solicitor certifying that:

27.1.1 the Contractor has all requisite corporate power to execute, deliver and perform its obligations under the Contract and any bonds required to be procured by the Contractor under the Contract;

27.1.2 such execution, delivery and performance of the Contract and any bonds required to be procured by the Contractor under the Contract have been duly authorised by appropriate corporate action; and 

27.1.3 the Contract and any bonds required to be procured by the Contractor under the Contract constitute legally binding obligations on the Contractor or the surety as the case may be.

27.2 Any legal opinion requested by BAC in accordance with Clause 28.1 shall have such form and content as shall be approved by BAC.

28 Bonds

28.1 The Contractor shall, at its expense, procure the execution and delivery to BAC of any bonds specified in the Invitation to Tender (if any) or otherwise agreed in writing between the Parties to be provided by the Contractor in a form approved by BAC and by a bank or other financial institution acceptable to BAC.

28.2 Payment of the Charges to the Contractor hereunder shall be conditional upon the execution and delivery of any such bonds.

29 change CONTROL procedure

29.1 BAC may request the Contractor to make, or the Contractor may recommend, any modification to the Services or to the terms of this Contract only in accordance with the Change Control Procedure set out in Schedule Eight.

29.2 The Contractor shall not unreasonably refuse any changes requested by BAC pursuant to Clause 30.1 and agrees to a reasonable reduction in the Charges if BAC requests a reduction in the scope of the Services. 

30 Variations

30.1 Except where this Contract provides otherwise, a variation of this Contract is valid only if it is in writing and signed by or on behalf of each Party.

31 Waivers And Alternative Remedies

31.1 No delay, omission or forbearance on the part of either Party to this Contract in exercising any right, power, privilege or remedy provided by law or under this Contract shall operate to or be construed or interpreted as operating to:

31.1.1 impair such rights, power, privilege or remedy; or

31.1.2 operate as a waiver thereof.

31.2 The single or partial exercise by BAC of any right, power, privilege or remedy provided by law or under this Contract shall, whether or not exercised, not preclude any other or further exercise thereof.

31.3 The rights, powers, privileges and remedies of BAC provided in this Contract are cumulative and not exclusive of any rights, powers, privileges and remedies it would otherwise be entitled to under common law or statute.

31.4 BAC shall be entitled to withhold and set-off monies owing to the Contractor in accordance with this Contract in the event and to the extent the Contractor defaults in paying any monies, damages, costs or expenses owed to BAC as a result of or in connection with the Contractor’s performance or failure to perform its obligations under this Contract.

32 No Partnership

32.1 Nothing in this Contract and no action taken by the Parties pursuant to this Contract shall create, or be interpreted or construed as creating a partnership, association, joint venture or, other co-operative entity between the Parties.

33 Scope of Authority

33.1 Neither Party shall have any right, power or authority to enter into any agreement, or act on behalf of, or to act as or to be an agent or representative of, or to otherwise bind the other Party unless expressly provided otherwise in this Contract.

34 Assignment/Sub-Contracting

34.1 BAC shall be free to transfer or assign all or part of this Contract, including any of its rights or obligations under this Contract, to any person without the consent of the Contractor. 

34.2 This Contract is personal to the Contractor and the Contractor shall not, without the written consent of BAC, assign, sub-contract, mortgage, charge, create an interest in any trust over, or dispose of any of its rights or obligations under this Contract.

34.3 If the Contractor wishes to apply for the consent of BAC to appoint or change a sub-contractor, the Contractor shall give BAC not less than fourteen (14) days’ notice of:

34.3.1 the intended appointment of the sub-contractor, with detailed particulars which shall include its relevant experience; and

34.3.2 the intended commencement date and scope of the sub-contractor’s work.

34.4 The Contractor shall be responsible for the acts or defaults of any sub-contractor, its officers, employees, servants or agents, as if they were the acts or defaults of the Contractor.

34.5 Without prejudice to the generality of Clause 35.4, where BAC becomes aware that any of the exclusion grounds set out in Article 57 of Directive 2014/24/EU apply to any sub-contractor, BAC reserves the right to require the Contractor to immediately replace such sub-contractor and the Contractor shall comply with such requirement.  The Contractor shall include in every sub-contract a right for the Contractor to terminate the sub-contract where any of the exclusion grounds apply to the sub-contractor and a requirement that the sub-contractor, in turn, includes a provision having the same effect in any sub-contract which it awards.

35 Notices and Service

35.1 Any notice required or authorised by this Contract to be given by either Party to the other shall be in writing and may be given by hand or sent by registered post or fax transmission to the other Party to the addresses and facsimile numbers and marked for the attention of the persons specified in Schedule Four.

35.2 Any notice or other information given by post under Clause 36.1 which is not returned to the sender as undelivered shall be deemed to have been given on the fourth day after the envelope containing the same was so posted (or in the case of air-mail of overseas post, on the sixth day after the envelope containing the same was so posted) and proof that the envelope containing any such notice or information was properly addressed and sent by registered post, and that it has not been so returned to the sender, shall be sufficient evidence that such notice of information has been duly given.

35.3 Any notice or other information sent by fax transmission shall be deemed to have been duly given on the date of transmission provided that such date is a Working Day.

35.4 Any notice or other information given by hand shall be deemed to have been given at the time of delivery.
35.5 Either Party may, by notice to the other (in compliance with this Clause 36), change the address, fax or the person to which such notice is to be sent or delivered.

36 Counterparts

36.1 This Contract may be executed by the Parties in any number of counterparts and on separate counterparts, but shall not be so effective until each Party has executed at least one counterpart.

36.2 Each counterpart shall constitute an original of this Contract, but all the counterparts shall together constitute but one and the same instrument.

37 Severance

37.1 Each of the provisions of this Contract is severable and if any provision of this Contract is held by any court or other competent authority to be illegal, void or unenforceable in whole or in part, the legality, validity and enforceability of the remaining provisions of this Contract shall not be affected or impaired thereby.

38 Entire Agreement

38.1 This Contract contains the entire agreement between the Parties and contains all the terms which the Parties have agreed with respect to its subject matter and this Contract supersedes and extinguishes all previous drafts, agreements, contracts and undertakings between the Parties.

38.2 The Contractor acknowledges that it has not been induced to enter into this Contract by a statement or promise, which this Contract does not contain.

38.3 BAC is not liable in equity, contract or tort or in any other way for a representation that is not set out in this Contract.

38.4 Nothing in this Clause 39 shall have the effect of limiting or restricting any liability of a Party arising as a result of any fraud.

39 Governing Law

39.1 This Contract shall in all respects be governed by and construed in accordance with the laws of Ireland.

40 Jurisdiction

40.1 Each Party irrevocably agrees for the benefit of BAC that the courts of Ireland have exclusive jurisdiction to hear and decide any suit, action or proceedings and to settle any disputes which may arise out of or are in connection with this Contract, and, for these purposes, irrevocably submits to the jurisdiction of the courts of Ireland.

40.2 The submission to the jurisdiction of the courts of Ireland does not limit BAC’s right to take proceedings against the other Party in another court of competent jurisdiction, nor does the taking of proceedings by BAC in any one or more jurisdictions preclude BAC taking proceedings in another jurisdiction (whether concurrently or not) if and to the extent permitted by applicable law.

Schedule One
Specifications

schedule two

Duration
[1.
The Contract shall come into force on [ ] (the “Commencement Date”) and shall continue in force for a period of thirty-six (36) Months from the Commencement Date (the “Term”), unless terminated earlier in accordance with its terms.  
2.
At the expiry of the Term, BAC shall have the option, at its absolute discretion, to extend this Contract for a period of a further twelve (12) Months from the expiry of the Term (the “First Extension Option”). BAC shall notify the Contractor in writing not less than fourteen (14) days prior to the expiry of the Term if BAC wishes to exercise the First Extension Option.
3.
Where BAC exercises the First Extension Option, the provisions of this Contract shall continue in force for that further twelve (12) Month period which said period shall accordingly automatically expire on the expiry of forty-eight (48) Months from the Commencement Date, unless terminated earlier in accordance with its terms.  For the avoidance of doubt, the said period shall also constitute the Term of this Contract.  
4.
At the expiry of the First Extension Option, BAC shall have the option, at its absolute discretion, to extend this Contract for a period of a further twelve (12) Months from the expiry of the First Extension Option (the “Second Extension Option”). BAC shall notify the Contractor in writing not less than fourteen (14) days prior to the expiry of the First Extension Option if BAC wishes to exercise the Second Extension Option.
5.
Where BAC exercises the Second Extension Option, the provisions of this Contract shall continue in force for that further twelve (12) Month period which said period shall accordingly automatically expire on the expiry of sixty (60) Months from the Commencement Date, unless terminated earlier in accordance with its terms.  For the avoidance of doubt, the said period shall also constitute the Term of this Contract.] 

Schedule THREE
Personnel

Schedule FOUR
The Contractor

Company:

Incorporated under the laws of:

Registration Number:

Address of Registered Office:

Notices

If to the Contractor, to:

Address:


Fax:



Marked for the attention of:

If to BAC, to:

Address:


Fax:



Marked for the attention of:

Schedule FIVE
The Charges

Amount of charges

Time/Milestones for Payment of Charges

Method of Payment

Schedule SIX
Insurance Requirements

The Contractor shall maintain the following insurances for the following terms:

1. a policy insuring against liability for any losses or damages due to damage or destruction of property or death or personal injury of any person arising out of the Contractor’s performance of the Contract (public liability insurance) for an amount of not less than five million euro (€5,000,000) per occurrence to be maintained at all times during the continuance of this Contract and extending to indemnify Bus Átha Cliath-Dublin Bus and Córas Iompair Éireann as principals;

2. a policy insuring against liability for claims, damages, losses and expenses (including legal fees and expenses) arising out of the injury to, or disease or death of any person employed by the Contractor in the course of the Contractor’s performance of the Contract (employer’s liability insurance) for an amount of not less than thirteen million euro (€13,000,000) per occurrence to be maintained at all times during the continuance of this Contract and extending to indemnify Bus Átha Cliath-Dublin Bus and Córas Iompair Éireann as principals; 

3. a policy insuring against liability for any losses or damages due to damage or destruction of property or death or personal injury of any person arising due to the products used by the Contractor in the performance of the Services under the Contract (product liability insurance) for an amount of not less than five million euro (€5,000,000) per occurrence and in the aggregate to be maintained at all times during the continuance of this Contract and extending to indemnify Bus Átha Cliath-Dublin Bus and Córas Iompair Éireann as principals;

4.
Motor insurance (including third party property damage for an amount of not less than two million six hundred thousand euro (€2,600,000) to be maintained at all times during the continuance of this Contract.
5.
a policy insuring against liability for claims, damages, losses and expenses arising out of the acts, defaults or omissions of the Contractor in the course of the Contractor’s performance of the Contract (including infringement of intellectual property rights, breach of confidentiality, loss of documents (including electronic documents) and the cost of reinstatement, dishonesty of employee, embedded software supplied by third parties, late delivery of product or service, pre-release cover and unintentional transmission of a virus) (professional indemnity insurance) for an amount of not less than two million five hundred thousand euro (€2,500,000) for any one claim or series of claims arising out of any one event to be maintained at all times during the continuance of the Contract and for a period which is the later of six years from:
(a)         the date of the completion of the Services; or
(b)        termination of the Contract for whatever reason.

SCHEDULE SEVEN
Data Schedule

This Schedule describes the categories of personal data and data subjects processed by the Contractor in the provision of the Services under the Contract.
1. Data subjects

The personal data to be processed by the Contractor in the provision of Services concerns the following categories of data subjects:
2. Data categories of personal data

The personal data to be processed by the Contractor in the provision of Services includes the following:

SCHEDULE EIGHT

Change Control Procedure

1. At any time during the term of this Contract, BAC may request or the Contractor may recommend a change in the Services or Charges.  Any such request or recommendation shall be notified to the Contractor or BAC, as appropriate, in writing with reasonable details of the requested or recommended change.  The Contractor shall not unreasonably withhold or delay its agreement to any BAC request for change.

2. The Contractor shall upon receipt of a written request for change from BAC, investigate the likely impact of the requested change upon the Services and/or the Charges and shall, within ten (10) calendar days submit to BAC an impact statement (the “Impact Statement”).

3. Any recommendation for a change made by the Contractor shall be accompanied by an Impact Statement.

4. Any Impact Statement shall set out :

4.1
details of the proposed change;
4.2
the originator and the date of the request or recommendation for the change;
4.3
the reason for the change;

4.4
any variation in the Charges, if any, which might result from such change;

4.5
a timetable for implementation together with any proposals for acceptance of the change;

4.6
the impact, if any, of the change on other aspects of the Contract; and

4.7
the date of expiry of validity of the Impact Statement.

5. For each recommendation made by the Contractor, BAC shall, within the period of validity of the accompanying Impact Statement evaluate the Impact Statement and as appropriate either:

5.1
request further information; or

5.2
approve the Impact Statement; or

5.3
notify the Contractor of the rejection of the Impact Statement.

6. If the Impact Statement is approved by BAC, the Contractor will arrange for a copy of an approved Impact Statement to be signed by the authorised representative of each party on behalf of BAC and the Contractor.

7. Following the approval of an Impact Statement by the Contractor and BAC, an amendment to this Contract shall be entered into in accordance with Clause 31 of the Contract.

8. Until such time as a change is made in accordance with this Change Control Procedure, both Parties shall, unless otherwise agreed in writing, continue to perform their obligations under the Contract, as if the request or recommendation had not been made.

                                                         SCHEDULE NINE
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IN WITNESS whereof this Contract is duly executed the 
 day of 

 2025 .
SIGNED for and on behalf of 

THE CONTRACTOR by






in the presence of:

Witness to signature

Witness’s address

Witness’s occupation

SIGNED for and on behalf of 

BUS ÁTHA CLIATH – 

DUBLIN BUS by






in the presence of:

Witness to signature

Witness’s address

Witness’s occupation
SIGNED for and on behalf of 

CÓRAS IOMPAIR ÉIREANN by






in the presence of:

Witness to signature

Witness’s address

Witness’s occupation
15844230.4
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Health and Safety Policy Statement

We put safety first! Safety is at the core of everything we do. We will always work to
the highest standards, we are committed to the environment and delivering the safest
practices and services to the passengers, Dublin community and employees.

We provide a transport service where people feel safe for every journey.

Dublin Bus is committed to ensuring, so far as is reasonably practicable, the Safety,
Health and Welfare at work of all of its employees, as required under Section 8 of the
Act, with particular regard to:

1) The provision and maintenance of a safe and healthy working environment.
2) The provision of a safe place of work and means of access to and egress from it.

3) The provision and maintenance of plant and equipment and of systems of work that
are as safe and without risk to health as is reasonably practicable to achieve.

4) The provision of information, instruction, training and supervision will enhance the
health and safety at work of its employees and prevent improper conduct and
behaviour occurring.

5) The safety and absence of risks to health in the use, handling, storage and transport
of articles and substances including the provision of suitable protective clothing and
equipment where hazards cannot be eliminated.

6) The arrangement for adequate facilities for welfare, including medical and
occupational health services.

7) The maintenance of the safety, health and welfare at work of its employees which
is as important as the management of production, cost effectiveness, sales etc.

By~

Ray Coyne, Chief Executive
2021
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Company Policy

@ Dublin Bus

Mandatory requirement for high-visibility clothing in Depot
locations and Broadstone

1 INTRODUCTION

Dublin Bus is committed to providing a safe place of work for all employees, Contractors and
visitors including those whose duties require them to work near moving traffic, plant or
equipment.

& POLICY

Dublin Bus will take all reasonable steps to ensure that employees and Visitors who may be
exposed to hazards from moving traffic, plant or equipment are provided with and wear
high-visibility clothing. Contractors undertaking work on behalf of Dublin Bus will not be
permitted to commence work unless they too have been provided with and are wearing
high-visibility clothing.

3. DEFINITION OF HIGH-VISIBILITY

High-visibility clothing, in the context of this policy, includes a high-visibility vest or other
garment as supplied by Dublin Bus or otherwise and which conforms to the requirements of
the European Standard (EN 471) for High-Visibility clothing.

The following garments, as currently issued by Dublin Bus, constitute acceptable forms of
high-visibility clothing under the Policy.

Standard issue High-Visibility vest (incl. Bomber type)
Standard issue High-Visibility Bomber Jacket

Standard issue High-Visibility Jacket (Managers/Supervisors)
Standard issue High-Visibility T-Shirt (Engineering employees)

Rainwear jackets, as currently provided to employees in the driving grade, do not conform
to the requirements of the EN 471 Standard and therefore do not constitute acceptable
high-visibility clothing under the Policy.

4. SCOPE

The policy will apply at all times and without exception to Dublin Bus employees,
Contractors and Visitors who are required to work or be present in any capacity within the
yard areas of Dublin Bus Depots or Broadstone.

Issue 1: March 2013





Company Policy

Where visits to the above locations are being arranged with other external parties, it shall
be the responsibility of the organiser to ensure that they are notified in advance of the
requirements of the policy.

5. RESPONSIBILITIES

e Managers and Supervisors are responsible for ensuring that any person (being an
employee, Contractor or Visitor) who is involved in any activity within their area of
responsibility is aware of and complies with the requirements of the Policy.

e Employees and Contractors are responsible for ensuring that they are aware of and
comply with the requirements of the Policy. They must also comply with any
reasonable instruction from a Supervisor/Manager in relation to the implementation
of the policy.

Approved by:

Phillp Donohue

Head of Human Resources and Development

Issue 1: March 2013
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@ Dublin Bus

Safety policy for external Contractors

Reversing vehicles in Dublin Bus workshops ~ »oeonhe 2

Prepared by: C. Ward

Date: 10t March 2021
Checked by: F. Kerr

Date: 24t March 2021
Status: LIVE

1) Background:
The following safety policy is being issued following a potentially serious accident in a Dublin Bus
workshop in which two Dublin Bus employees were struck by a vehicle while it was being reversed
by an external Contractor.

2) Scope:
The policy applies to all external Contractors engaged by Dublin Bus who have reason to drive
their vehicles within the confines of a Dublin Bus workshop.

3) Terms of the policy:
The terms of the policy are as follows:

— Any vehicle being driven within the confines of a Dublin Bus workshop will ideally be fitted
with an operational reversing buzzer/beeper.

— Where a reversing buzzer/beeper is not fitted to a vehicle, contractors are strictly
prohibited from reversing without first seeking permission from a Dublin Bus Supervisor or
Lead Hand in charge.

— Once permission is granted, the reversing manoeuvre shall only be commenced under the
supervision and guidance of a Dublin Bus employee who is authorised to do so by the
Supervisor or Lead Hand in charge.

Any contravention of this policy by a contractor will be investigated and dealt with by the local
Engineering Manager. The Dublin Bus EHS and Procurement Managers will also be notified.

Please complete the following and return a signed copy of the policy to
philip.salmon@dublinbus.ie

Vehicles being used to enter Dublin Bus workshops are already fitted with reversing
buzzers/beepers?

Vehicles being used to enter Dublin Bus workshops will now be fitted with reversing
buzzers/beepers?

All relevant employees have been notified in relation to the policy.

Signed:
Position: Date:
Contractor (Name of company): Date:

Page 1of1
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Foreword

The safety and well-being of our employees and customers is our
main priority in Dublin Bus.

Each of us must apply the highest safety standards in our work
to ensure the safety and well-being of our colleagues, customers
and the general public.

Misusing alcohol or drugs can damage relationships and cause
health problems, accidents and injuries. It can also lead to Dublin
Bus taking disciplinary action and cause other work-related
problems.

We have put this policy in place to:

4 promote a positive and responsible attitude to alcohol and
drug issues;

»  raise awareness of the risks associated with using alcohol
and other drugs and;

4 outline the supports for employees who may develop
problems with alcohol and drug use.

We have agreed the procedures for dealing with alcohol and drug
abuse, outlined in this document, with the trade unions. Both the
unions and management are committed to promoting health and
well-being and our workplace policies reflect this.

Philip Donohue
Head of Human Resources and Development
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“We aim to
encourage a

healthy and
sensible approach
to alcohol and
drugs”
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1. Introduction

We are committed to providing a working environment that is healthy
and safe for everyone who works with us. We recognise how critical
safety is to our employees’ roles and responsibilities. We must ensure
the safety of our customers, colleagues and the general public.

Alcohol and other drugs can affect our:

behaviour;
concentration;
co-ordination; and
performance.

v v v Vv

The effects of alcohol and other drugs can spill over from our
private life into the workplace and lead to us being:

less physically and psychologically able;
less efficient;

more prone to having accidents; and
absent from work.

v v v Vv

This can have serious consequences for our own safety and the
safety of those around us and those who depend on us.

We aim to encourage a healthy and sensible approach to alcohol
and drugs by regularly:

4 promoting responsible drinking;
warning employees of the risks associated with alcohol;
warning of the risks associated with drug use, whether they
are prescribed, over-the-counter or other drugs; and

4 raising awareness of early signs of alcohol and drug dependency.

As Dublin Bus employees, we must all perform our work to the
highest safety standards.
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2. What is this policy about?

We have created this policy to make sure that employees,
contractors and management know their responsibilities in
relation to alcohol and drugs as defined in the Safety, Health and
Welfare at Work Act 2005.

This policy is also designed to make sure that employees

and managers know the risks associated with using alcohol
and drugs (including prescribed and over-the-counter drugs),
particularly for those who work in areas where safety is critical.

We support a safe and positive working environment and will
not tolerate the misuse of alcohol and drugs. This policy puts in
place procedures to manage people who abuse alcohol or drugs.

We recognise that some employees may develop alcohol and
drug-related problems. We will provide practical support to help
anyone who works with Dublin Bus to overcome these problems.

3. Definitions:

What Do We Mean By The Terms Used In This
Document?

‘Alcohol’ includes, but is not limited to, distilled spirits, liquor,
beer, wine, malt liquor or any other intoxicating drinks.

‘Drugs’ include any legal and illegal psychoactive substances
(drugs that affect mood, thought process or perception).

‘lllegal drugs’ are drugs covered by the Misuse of Drugs Act

1977 and 1984 and other current legislation, which may be
amended from time to time.
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4. What is this policy for?

We have drawn up this policy to tackle a number of areas.

Prevent injuries

We aim to prevent Dublin Bus employees, or others working on
our behalf, from causing injury, damage or death because of
alcohol or drugs, whether prescribed or not.

Raise awareness

This policy will help us to raise awareness of the risks of alcohol
and problems associated with the inappropriate use of drugs.

It will also help us to promote the health and well-being of our
employees.

Early intervention

We want to provide supports for employees with possible alcohol
and drug-related problems as early as possible.

Welfare and safety

We want to make sure that we take care of the welfare and safety
of colleagues and the general public.

5. Who does this policy apply to?

This policy applies to all Dublin Bus employees, including those
on part-time or temporary contracts. It also applies to:

4 contractors;

> sub-contractors;

> consultants;

4 agencies; or

4 anyone working for or on behalf of Dublin Bus.

This policy is particularly relevant for those who carry out work
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where safety is critical. And in Dublin Bus this includes most of
us because at any time we may be called on to carry out safety-
critical activities at short notice and outside our normal role.

6. What is the law on alcohol
and drugs?

Safety, Health and Welfare at Work Act 2005

Dublin Bus must make sure, so far as is reasonably practicable,
the safety, health and welfare at work of all its employees. This is
outlined in Section 8 of the Act.

All Dublin Bus employees must make sure that they take
reasonable care to protect their own safety, health and welfare
and that of anyone else who may be affected by what they do or
fail to do while at work. This is outlined in Section 13 of the Act.

Employees must not be under the influence of an intoxicant
while at work to the extent that they are likely to endanger their
own safety, health or welfare or that of any other person in the
workplace. This is outlined in section 13(1) (b).

Road Traffic Acts 1961 to 2009

The Road Traffic Acts 1961 to 2009 ban anyone from using
mechanical vehicles if they are under the influence of alcohol or
drugs. They set out the maximum levels of alcohol that someone
may have in their body when driving and how long someone can
be disqualified from driving following a drink-driving conviction.

Misuse of Drugs Act 1977 and 1984

The Misuse of Drugs Act 1977 and 1984 outlines the law

on possessing ‘controlled drugs’. It states that it is illegal to
produce, supply or be in possession of drugs covered by the Act
unless a doctor prescribes them to the person. The same Act
states that it is illegal to have controlled drugs at your home or
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other premises. It is also illegal to allow your premises to be used
for producing, distributing or consuming controlled drugs.

Road Transport Rule Book

All Dublin Bus employees are prohibited from reporting for duty
under the influence of alcohol or drugs.
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7. What do we need to know
about alcohol and drugs?

Alcohol

Alcohol is a positive part of life for many people and most of the
time drinking alcohol does not cause any problems. However,
drinking too much or drinking at the wrong time can harm your
health, relationships, work and community.

Alcohol is absorbed into the bloodstream within a few minutes
of consumption. It has an initial stimulant effect but later acts
as a depressant. Even at levels below the legal drink-and-drive
limit, alcohol will affect co-ordination, reaction times, thinking,
judgment and mood, and therefore driving performance.

What happens when you drink alcohol?

Alcohol takes effect quickly and wears off slowly.
It takes a healthy liver about one hour to break down and
remove one standard drink.

4 It takes eight hours to remove four pints of average strength
beer from the blood.

> Black coffee, cold showers and fresh air won’t sober
someone up — only time can remove alcohol from the
bloodstream.

The concentration of alcohol in the body depends on many
factors but mainly:

how much you have consumed;
how long you have been drinking;
whether or not you have eaten; and
your body size and weight.

v v v Vv
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What is a standard drink?

In Ireland, a standard drink has about 10 grams of pure alcohol in it.

Here are some examples of standard drinks (SD).

Pint cider 23g Quarter
Pint lager 20g bottle
Zﬂg wine 18g
A Alcopop Pub Half pint
129 measure lager 10g
= spirits 11g
109 I | I' i
, [ g {i
g I |
-} single [ small
1sD = L‘;zef!m — measure = ' glass
] | spirit . wine

Alcohol abuse and health

Drinking large quantities of alcohol can lead to a variety of
conditions, including:

high blood pressure;
liver disease;
stomach disorders;

cancer;
loss of sexual libido; and
weight problems (alcohol is high in calories).

v v v v v v Vv

Binge drinking is a form of harmful drinking that is likely to
increase our risk of accidents, injuries, violence and poisoning.
When we drink six or more standard drinks, we increase the
harmful effects of drinking.
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Alcohol and work

Alcohol abuse can affect our behaviour and performance in the
workplace. It can also:

cause loss of balance;

cause poor muscular co-ordination;
slow down reaction times;

blur vision; and

decrease awareness.

v v v v Vv

Alcohol abuse can badly affect the safety of ourselves, our
colleagues, our customers and other people we interact with.

Drinking even small amounts of alcohol before or while carrying
out ‘safety critical work’ will increase the risk of an accident.

Alcohol and driving

Drinking alcohol seriously affects driving ability. When you have a
drink, the alcohol hits your brain within minutes. It starts to slow
down and close your brain’s activity, so your driving skills are
quickly impaired.

Serious driving errors

Alcohol can cause serious driving errors. For example it can
affect your peripheral vision, leading to difficulty seeing signs
and other road users, particularly pedestrians and cyclists. Other
serious errors that alcohol can cause include:

slowing your reaction time to hazards;
driving too quickly or too slowly;

driving in the wrong lane;

running over the kerb;

weaving and straddling lanes;

driving with quick, jerky starts;

failing to signal or use headlights;

going through stop signs and red lights; and
overtaking badly.

v v vV vV vV vV vV v Vv
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Any amount of alcohol impairs driving

Any amount of alcohol impairs driving and increases risk. Alcohol
is slowly removed from the body, so you could be unfit to drive
the morning after the night before. If your job depends on you
having a driving licence, a drink- or drug-driving offence may
mean that you lose your job. The only safe advice is to never
ever drink and drive. It is not worth the risk.

Problem drinking

Early signs of problem drinking include:

> drinking faster than everyone else;

»  drinking often to cope with problems;

4 being unable to stop drinking once you start;

4 having a high tolerance of alcohol — you can drink a lot
before you feel drunk;

4 having memory loss or blackouts;

4 needing a drink first thing in the morning to get going;

»  secretly doubling up or sneaking drinks; and

»  feeling guilty after drinking.

If you recognise any of the above signs you should contact your
GP or local alcohol counselling service for confidential advice
and support.

If you drink heavily or think you might be dependent on alcohol,
seek medical advice to address the problem.

Tips on drinking less alcohol

4 Don’t drink alcohol before you go out.

4 Buy smaller drinks — have a glass instead of a pint, a single
instead of a double.
Leave your glass down between sips.
Wait a while before getting another drink.
Have a glass of water or try some alcohol-free drinks
between alcoholic drinks.
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Occupy yourself — dance, talk, play pool.
Try not to get into rounds or, if you can’t avoid a round, buy
yourself a non-alcoholic drink when it is your turn.
Don’t play drinking games.
Spread out your drinking over the week with more alcohol-
free days than days you consume alcohol.

4 Do not drink on consecutive days.

Home alcohol measures tend to be a lot larger than pub ones.
If you are offered a drink when visiting someone, try a bottle or a
can instead of a short. It is easier to watch what you are having.

Know your limits. If you are honest, you know the point where
you start to lose control or behave differently because of alcohol.
Your main target should be not to have more than this. Drink
sensibly.

Drugs

Many drugs that we all come across every day are legal, for
example prescribed or over-the-counter medicines, alcohol,
coffee or nicotine. Every drug has side effects and risks, but
some drugs have more risks than others.

Different drugs create different problems for different people. The
most commonly used illegal drugs are amphetamines, cannabis,
cocaine, ecstasy and heroin. These drugs risk causing heart, lung
or liver damage, mental illness, suicide and death.

Using drugs can become a problem depending on:

»  what drug is used;

4 who is using the drug (especially their mood and
personality);
why they are using the drug; and
what work they are doing while taking the drug.
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What you need to know about drugs

Many kinds of drugs can change your mood, behaviour and
judgement. Some of these drugs come under the Misuse of
Drugs Act. They are known as ‘controlled drugs’.

Depressants such as alcohol can cause sleepiness and
drowsiness, and impair judgement.

Sedatives and minor tranquillisers include the benzodiazepine
drugs, such as valium. These are often prescribed to calm you
down or to help you sleep at night. They have the same general
effects as depressants but can also become addictive.

Opiates, also known as narcotic analgesics, are strong painkillers
that produce feelings of euphoria (happiness) and sleepiness.
Opiates include morphine, heroin, methadone and codeine.

Stimulants are drugs that make you feel more awake, alert,
energetic and confident. Stimulant drugs include cocaine and
amphetamines.

Hallucinogens are drugs that produce strange and intense
visions called hallucinations. These drugs include LSD (acid) and
magic mushrooms.

Prescription and over-the-counter drugs

Prescription medications are used to treat a variety of health
conditions. Most people who take prescription medications use
them responsibly.

A variety of drugs can be purchased over the counter without
a prescription. Some over-the-counter medications or health

supplements can have effects that could affect your work.

If you go to your doctor or pharmacist and they advise you to
take medication, you must tell them what type of work you do so
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that they can give you the necessary information about possible
side effects.

Some prescription and over-the-counter drugs can have side
effects that affect your ability to drive. If you are a professional
driver, you should always tell your doctor and pharmacist that
you drive for a living and, if possible, ask for drugs that do not
affect your driving.

Always follow instructions carefully and read the label. If it says
‘may cause drowsiness’, assume that it will. Don’t take it and
then drive.

If you are in any doubt about whether you are fit to carry out your
work while on medication, you must consult your doctor or the
CIE Medical Department.

If you voluntarily disclose a concern about prescribed or
over-the-counter medication, we will give you the necessary
information and guidance from our Medical Department to help
you.

Polydrug use

Polydrug use means using more than one substance within a set
time period.

Some people use more than one drug at the same time. Mixing
drugs (whether legal or illegal) can be dangerous because the
effects and side effects are added together.

Drugs and work

If you abuse drugs or use them incorrectly, it can be a serious
problem not only for you but also for your workplace, colleagues,
customers or anyone else you meet while you are at work. The
possession of some drugs is illegal, so anyone who uses them
risks facing criminal charges. At the same time the drugs can
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harm their health and put their job at risk.

There are strict rules about a person’s fitness when driving a bus.
You must tell your employer if you have any medical conditions
or are taking any medication that could affect your fitness to
drive. The law states that there are some prescribed drugs that
make a person unfit to drive. You are responsible for checking
this with your doctor or pharmacist and following what they say.
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“We aim to
raise awareness
of the risks

associated
with the use
of alcohol and
other drugs”
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8. Who is responsible for

putting this policy in place?

All of us in Dublin Bus — employees, contractors, sub-contractors
and other people acting for or on behalf of Dublin Bus — are
responsible for putting this policy in place and making it effective.

The types of things each person is responsible for are detailed in
this policy. Specific responsibilities are given to:

v v v v Vv

Head of Human Resources and Development;
senior management;

local managers and supervisors;

all employees;

the CIE Medical Department.

Head of Human Resources and Development

The Head of Human Resources and Development, must:

v v v Vv

make sure that all new and existing employees know what
is in this alcohol and drugs policy;

provide relevant support services for employees;

provide relevant training for local managers and supervisors;
make sure that this policy is fully put in place; and

monitor and review this policy.

Senior management

Senior management must:

endorse and support this policy;

understand this policy and how to put it in place;

provide support and training for local managers and
supervisors so that they can put this policy in place;
effectively and sensitively support any employee or colleague
who may develop an alcohol- or drug-related problem;
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4 make sure local managers are always available to deal with
issues arising from alcohol or drugs; and
4 always lead by example.

Senior management must also promote:

4 a positive and supportive working environment so that
people feel free to voluntarily reveal any concerns they may
have about alcohol or drugs; and

»  aresponsible attitude to alcohol and drug issues.

Senior management must make sure that if someone voluntarily
reveals that they have a concern about alcohol or drug
consumption, there are arrangements in place to support that
person.

Local managers and supervisors

Local managers and supervisors must prevent anyone who is
under the influence of alcohol or drugs from starting or remaining
on duty.

Awareness and training

Local managers and supervisors must take part in appropriate
training so that they can:

4 put this policy in place; and
»  effectively and sensitively support any employee or colleague
who may develop an alcohol or drug related problem.

Local managers and supervisors must make sure the relevant
people know what is in this alcohol and drugs policy and how it
applies to them. They must also give them any

other relevant information. The relevant people include:

4 employees;
> contractors;
» sub-contractors; and
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4 anyone else in each manager’s or supervisor’s area of
responsibility.

Respect

Local managers and supervisors must respect the right of every
individual to be treated with dignity and respect and ensure that
any personal information is kept confidential.

Rehabilitation

Whenever possible, local managers and supervisors must

make sure that employees who have completed a recognised
rehabilitation programme are not victimised in relation to their job
or chances of promotion.

If someone voluntarily reveals a problem with alcohol and drugs,
is then rehabilitated and later returns to work, local managers
and supervisors must continue to monitor them so that they
reach appropriate standards.

All employees

Report for duty in fit condition

Employees must not report for duty under the influence of alcohol
or performance-impairing drugs. In addition, they must not
consume alcohol or performance-impairing drugs while on duty.
Understand this policy

Employees must familiarise themselves with this policy and
understand the consequences of breaching it.

Understand prescribed and over-the-counter drugs

Employees who are taking prescribed or over-the-counter
medication must first find out whether they are safe to work while
taking it. To do this, they should ask:

4 their doctor;
> pharmacist; or
»  the CIE Medical Department.
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Ask for referral

Any employee who believes they have a problem with using
alcohol or drugs must ask their manager to refer them to the CIE
Medical Department.

Support colleagues

Employees must encourage and support their colleagues who
are dealing with alcohol or drug problems and if necessary help
them to get the help of the relevant support services.

Training and awareness

Employees must attend any relevant training provided and co-
operate with awareness raising initiatives.

If you are asked to work an extra duty when you are off, and

you have consumed alcohol or drugs that would make working
unsafe, you must answer the request honestly and turn down the
unscheduled extra work.
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9. What about contractors and
sub-contractors?

Senior managers responsible for getting the services of
contractors and subcontractors must make sure that the service
providers are fully aware of this alcohol and drugs policy. The
managers must make sure that contractors have systems

in place to communicate the contents of this policy to their
employees so that they can comply with it.

10. What supports are available?

Local management

This policy supports employees who need to address problems
they may be experiencing with the misuse of alcohol or drugs.
Your local manager has been trained to deal with issues in

a professional and confidential way. You can talk to your

local manager and ask advice on any problem you may be
experiencing relating to this alcohol and drugs policy.

Employee Assistance Programme

If you need personal support and help, you can contact the
Employee Assistance Programme (EAP). It is an independent and
confidential counselling service that can help you to identify and
sort out personal issues. You can get up to six free and confidential
sessions a year by contacting freephone 1800 222 833.
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CIE Medical Department

The CIE Medical Department provides a range of services to
support this alcohol and drugs policy. Dublin Bus managers can
refer employees for:

assessment;
treatment;
rehabilitation; and
support services.

v v v Vv

The CIE Medical Department offers information and awareness
services to Dublin Bus employees and managers. These services
cover the effects of alcohol and drugs on safety and performance
in the workplace. In addition, the department will provide this
information when asked, to:

> employees;
4 GPs; and
4 community pharmacists.

The CIE Medical Department will support employees who
voluntarily disclose an alcohol or drug problem. They will also
help managers to support the employee so that they can stay in
employment following rehabilitation.

11. What happens if someone
discloses a problem?

Dublin Bus will make sure that any employee who voluntarily
discloses a concern regarding alcohol or drug use will get the
necessary support.

It is essential to identify and treat problems early. This makes sure
that both the employee and the company avoid problems. It is very

important, therefore, that employees who feel that they may have
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a problem, or are at risk of developing a problem with alcohol or
drugs, should come forward and look for help as early as possible.

If you think this applies to you, contact your local manager or the
Human Resources Department. They will discuss with you the
most suitable options to provide the appropriate help.

When you disclose a problem, you can be sure that:

4 your manager or the Human Resources Department will
respect your right to confidentiality;

4 Dublin Bus will give you time off work to attend treatment
and counselling; and

4 Dublin Bus will allow you to return to work when your
manager and CIE Medical Department have agreed that you
can do so.

Impact on safety

If an employee’s usual duties mean that a problem with alcohol
or drugs could have a particular impact on safety, we will do
everything we can to give them other appropriate duties, if
available, until they can resume their normal work. We will do this
only after consulting the CIE Medical Department.

New duties

Before taking up these duties, the employee must agree to
whatever arrangements or restrictions the Chief Medical

Officer says are necessary for them to continue working. The
Chief Medical Officer makes this decision with the employee’s
manager. These duties may include ones that are different from
those the employee was doing previously. At this stage, we will
also arrange for any necessary ongoing treatment or counselling.

Prescribed course of treatment

We may suspend or dismiss an employee if, having voluntarily
disclosed an alcohol or drug dependency problem, they fail to
undertake or complete a prescribed course of treatment. We
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“We outline

the supports
we have put

in place for
employees who

may develop
problems in
relation to
alcohol and
drug use”
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may also do this if we find that the employee is unfit for duty as a
result of using alcohol or drugs.

12. What is the disciplinary
procedure?

If we find that someone has broken the rules detailed in this
policy, we may choose from a range of sanctions, including
dismissal. While one of our main concerns is to rehabilitate the
employee, we have a duty to each other and to the public to
reduce the risk caused by alcohol or drugs in our workplace
when we deliver our services.

We may take disciplinary action when an employee:

4 reports for duty in an unfit state due to the use of alcohol
or drugs;
is in possession of illicit drugs while on duty;
consumes alcohol or drugs while on duty; or
refuses to take part in a rehabilitation programme.

Where we take disciplinary action against an individual, we will
follow our established disciplinary procedures.

13. Right to appeal

If we have disciplined you because we think you have failed to
stick to the alcohol and drugs rules as detailed in this policy, you
may appeal our decision. While you are waiting for the outcome
of an appeal, there are certain duties that you may not do.
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14. Will everyone get a copy of
this policy?

We will give every employee a copy of this policy and any
policies updated later. We will integrate the information in this
policy into relevant training or briefing sessions for all employees.
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15. Will this policy be reviewed?

The Head of Human Resources and Development will make sure
that this policy is managed, monitored and reviewed to ensure it
is effective.

This review will make sure the policy is:
4 being put in place fairly and effectively across the
organisation; and

4 meeting all of Dublin Bus’s duties under health and safety
legislation.

The review will also decide if the policy or related procedures
need to be altered to take account of changing circumstances.
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Other information and support

Abate Counselling Service (Employee Assistance Programme)

Services: An independent and confidential counselling service to
help you identify and sort out personal issues

Address: Various locations

Freephone: 1800 222 833

Alcoholics Anonymous (nationwide service)

Services: Self-help support group for people with alcohol-related
problems

Address: Various locations, Dublin City

Phone: 01 842 0700

Email: gso@alcoholicsanonymous.ie

Website: www.alcoholicsanonymous.ie

Al-Anon Family and Friends Support Group

Services: Understanding and support for families and friends of
problem drinkers

Address: Various locations in Dublin

Phone: 01 873 2699

Email: info@al-anon-ireland.org

Website: www.al-anon-ireland.org

Crosscare’s Drug and Alcohol Programme

Services: An online information and support service available
Monday to Friday between 9am and 5pm
Phone: 01 836 0911
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Dublin Counselling and Therapy Centre

Services: Counselling and support for alcohol, drugs, gambling
and prescription drug addiction in adults

Address: 41 Upper Gardiner Street, Dublin 1

Phone: 01 878 8236

Email: info@dctc.ie

Health Service Executive (HSE) Drugs and Alcohol Information
and Support

Services: Support, information, guidance and referral for anyone
with a question or concern related to drug and alcohol use.
Freephone: 1800 459 459

The helpline is available from Monday to Friday between 10am
and 5pm. All calls are confidential.

This handbook has been
produced by and is available from:

Human Resources Department
Dublin Bus

59/60 Upper O’Connell Street
Dublin 1
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Notes:
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Notes:
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