4 [bookmark: _Toc192525788]ELIGIBILITY AND AWARD CRITERIA 

4.9 [bookmark: _Toc381786294][bookmark: _Toc383427762]Eligibility Criteria and Associated Rules
The Contracting Authority is using the Open Procedure.  In the first instance, tenderers are requested to review the Selection Criteria and confirm using the self-declaration sheet attached at Appendix 3 – Form Of Self Declaration that they meet the minimum rules as set out below.  This Selection Criteria will be assessed on a pass/fail basis.  In the case of a grouping, this requirement will need to be completed by all group members. 
The tenderer with the most economically advantageous tender will be requested to submit evidence in order to be validated against the Eligibility Criteria and rules contained in this Section 6 of the ITT document.  Failure to achieve the required ‘pass’ mark on any of the Eligibility Criteria will result in the tenderer’s elimination from the competition.  In the event that this verification process reveals that misleading or inaccurate information has been provided, the tender in question will be rejected from further consideration.  Moreover, tenderers may be precluded, at the discretion of the Contracting Authority, from participating in future competitions.  In the event that, following a request from the Contracting Authority, tenderers are not in a position to provide the required evidence within three (3) working days, their tender submission will be eliminated from further consideration.    
For the avoidance of doubt, there is no requirement to complete Section 6.6 (a) – (j) of the ITT document at this stage.  Tenderers are requested to review the selection criteria and confirm using the self-declaration sheet attached at Appendix 3 – Form of Self Declaration that they meet the minimum rules as set out in below.
Alternatively, tenderers can avail of the option of submitting the European Single Procurement Document (ESPD) Article 59, confirming they meet the minimum rules as set out below.

	ELIGIBILITY CRITERIA
	MARKING SCHEME

	4.1 (a)
	Contact Details
	For information only

	4.1 (b)
	Insurances
	Pass / Fail

	4.1 (c)
	Financial Capacity
	Pass / Fail

	4.1 (d)
	Tax Compliancy
	Pass / Fail

	4.1 (e)
	Declaration of Bona Fides
	Pass / Fail

	4.1 (f)
	Previous Experience
	Pass / Fail

	4.1 (g)
	Health & Safety
	Pass / Fail


[bookmark: _Hlk45031019]
(a) [bookmark: _Hlk165470407][bookmark: _Toc372629440][bookmark: _Toc374368008][bookmark: _Toc381786295][bookmark: _Toc383427763][bookmark: _Toc453058062][bookmark: _Toc453156645][bookmark: _Hlk109384654]Please complete the table below, providing contact details for your organisation.  The table may be expanded as required.
	4.1(a) – CONTACT DETAILS

	Name of Organisation
	

	Company Registration Number
	

	Date of Establishment
	

	Address of Organisation
	

	Contact Person
	

	Position of Contact Person
	

	Telephone Number
	

	E-mail Address
	

	Information regarding partnership or subcontracting arrangements.
	



RULE: Tenderers must complete this table.  If the tender concerns a grouping or a partnership, each group member or subcontractor must answer each criterion below.

(b) Please provide evidence (e.g., certificates of insurance) indicating that you possess the forms and levels of insurance specified.  Alternatively, please provide a broker’s letter indicating that the forms and levels of insurance specified can be put in place if you are successful in this competition.
	4.1(b) – INSURANCES

	INSURANCE
	LEVEL
	APPENDIX AT WHICH EVIDENCE IS ATTACHED

	Employer’s Liability
	€13m in any one occurrence
	Insert

	Public / Product Liability
	€6.5m in any one occurrence
	Insert

	Motor Third Party Property Damage
	€2.6m
	

	ALTERNATIVELY

	Broker’s letter indicating that the forms and levels of insurance required can be put in place if the tenderer is successful in this competition
	Insert



RULE: Tenderers must provide evidence that they possess the forms and levels of insurance specified. Alternatively, tenderers must provide a broker’s letter indicating that the forms and levels of insurance specified can be put in place if the tenderer is successful in this competition.

(c) Please provide appropriate certified evidence defining your turnover for each of the three previous financial years (2022, 2023, and 2024 if available).

	4.1(c) – FINANCIAL CAPACITY

	TYPE OF CERTIFIED EVIDENCE PROVIDED
	APPENDIX AT WHICH EVIDENCE IS ATTACHED

	Insert
	Insert



RULE: Tenderers must provide evidence that they attained a turnover of at least €40,000 in any one of the three (3) previous financial years.

(d) [bookmark: _Toc383427766][bookmark: _Toc372629443][bookmark: _Toc374368011][bookmark: _Toc381786298]Please provide your companies Tax Reference number and Access number for the Contracting Authority to verify your tax compliancy through Revenue’s online facility (ROS).
	4.1(d) – TAX COMPLIANCE

	Tax Reference Number
	Insert

	Access Number
	Insert

	Do you grant the Contracting Authority permission to verify your tax position online?
	Insert

	Signature
	Insert



Alternatively, attach a current and valid Tax Clearance Certificate to your submission, specifying here the Appendix number or page at which it is contained:
	Appendix No. / Page
	



RULE: Tenderers must demonstrate that they are fully tax compliant. 

(e) Please complete and sign the Declaration of Bona Fides contained in Appendix 2 – Declaration Of Bona Fides of this ITT document.
RULE: Tenderers must complete, date and sign this declaration.  Provision of inaccurate or misleading information in this declaration may lead to my organisation being excluded from participation in this and future competitions.
Any tenderer that cannot meet the requirements as prescribed in Appendix 2 – Declaration Of Bona Fides may provide evidence to the effect that measures taken by the tenderer are sufficient to demonstrate its reliability despite the existence of a relevant ground for exclusion. 

(f) [bookmark: _Toc372629449][bookmark: _Toc374368018][bookmark: _Toc381786300]Please provide information regarding your previous experience by completing the tables below.  The tables may be expanded as necessary.
RULE: Tenderers must detail two (2) projects delivered during the previous three (3) years that are of comparable nature and scale to the Contracting Authority’s requirements under this competition. Tenderers are advised that the projects listed must demonstrate capability to deliver the various supply / service aspects to meet the Contracting Authority’s requirements.
	4.1(f) – PREVIOUS EXPERIENCE – PROJECT ONE


	Client Name
	

	Client contact details
	Contact name
	

	
	Contact e-mail address
	

	
	Contact telephone number
	

	Approx. annual value
	

	Start date
	
	End date
	

	1. Please outline the range of services carried out over the course of this contract.

	

Insert, expanding this table as necessary



	2. Please indicate how the contract is comparable with the subject matter of this competition.

	

Insert, expanding this table as necessary.



	3. Please detail how any urgent requests were dealt with.

	Insert, expanding this table as necessary.





	4.1(f) – PREVIOUS EXPERIENCE – PROJECT TWO


	Client Name
	

	Client contact details
	Contact name
	

	
	Contact e-mail address
	

	
	Contact telephone number
	

	Approx. annual value
	

	Start date
	
	End date
	

	1. Please outline the range of services carried out over the course of this contract.

	

Insert, expanding this table as necessary

	2. Please indicate how the contract is comparable with the subject matter of this competition.

	
Insert, expanding this table as necessary.


	3. Please detail how any urgent requests were dealt with.

	
Insert, expanding this table as necessary.




[bookmark: _Toc372629450][bookmark: _Toc374368019][bookmark: _Toc381786301]
(g) Health & Safety
Please provide a Health & Safety Statement, Policy and/or Certification compliant with regards to their provision of this requirement. 

	4.1(g) – Health & Safety

	TYPE OF EVIDENCE PROVIDED
	APPENDIX AT WHICH EVIDENCE IS ATTACHED

	Insert
	Insert



4.10       Award Criteria and Weightings
A framework agreement will be established with the tenderer submitting the most economically advantageous tender, identified following application of the Award Criteria and weightings detailed hereunder. It is emphasised that the Contracting Authority is not bound to accepting the most economically advantageous tender or any tender submissions received and reserves the right to accept or reject in whole or in part any or all tender submissions received.
	Award Criteria
	Percentage
	Max. points available
	Min. points required

	(A) Ultimate Cost 
	50%
	5,000
	N/A

	(B) Contract Management
	15%
	1500
	750

	(C) Sustainability
	10%
	1000
	500

	(D) Value Add / Innovation
	5%
	500
	N/A

	Totals
	100%
	
	



NB: Tenderers should ensure in their submissions that they provide detailed information in respect of all aspects of the Award Criteria as stated below.  Failure to provide detailed responses to the Award Criteria may result in elimination from the competition.
A) Ultimate Cost
Tenderers are required to complete in full the Form of Tender contained in Appendix 1 – Form of Tender.  The lowest notional ultimate cost tender submission that also meets all minimum requirements described in this document will attain the highest score available under this criterion.  The scores of all other valid tender submissions will be calculated as follows:
Points awarded = (the maximum score achievable) multiplied by (the cost of the lowest-cost valid tender) divided by (the cost of the valid tender in question)
Prices shall be fixed for the first two (2) years of the Framework Agreement.  Any price changes for subsequent years of the Framework Agreement must be detailed and confirmed in writing to the Contracting Authority’s Contract Manager / Procurement Manager for review and discussion at least three (3) months prior to any acceptance.

B) Contract Management
Tenderers are required to detail their approach to contract management, including a customer liaison and complaints procedure. Tenderers are required to give details of a proposed dedicated account manager that will be available to handle queries from HRI Racecourses and outline their approach to managing this contract.

C) [bookmark: _Hlk211254713]Sustainability
Tenderers are asked to outline any sustainability information including but not limited to certificates, policies, practices and considerations relevant to the requirement that integrate principles of Circular Economy.
Tenderers are invited to provide demonstrable evidence of holding a Certificate of Registration of Environmental Management System to I.S. EN ISO 50001:2018 or equivalent. Where applicable, tenderers are required to ensure that all materials supplied comply with the European Standards as outlined by the National Standards Authority of Ireland (NSAI), e.g. and conform to specific Irish national guidance on the application of said EN standard, and that astatement of Conformity will accompany all materials.
In addition, tenderers are invited to provide details of:
· Any climate action commitments made / planned
· Measures or actions implemented or planned to reduce carbon impact e.g. increased use of transport logistics to reduce 
· Any commitment to the ethical and responsible sourcing of labour and materials within the supply chain associated with this competition
· Energy management policies, and any metrics used to track and benchmark sustainability performance of the supply chain associated with this requirement
· Recycling and reuse of materials as by products or end-of-waste.
Tenderers should outline how their sustainability practices are applied and managed throughout the end-to-end supply chain. 

D) Value Add / Innovation
Tenderers may, at their discretion outline any added value services that they will provide free of charge and/or how they might apply innovation as part of the proposed service. 

4.11 [bookmark: _Toc372629458][bookmark: _Toc374368025][bookmark: _Toc381786309][bookmark: _Toc383427777]Minimum Qualitative Score Required
Tenderers should note that they must achieve a minimum rating of “minimum mark” or 50% of the total marks available in qualitative Criterion B and C to avoid elimination from the competition.  

4.12 [bookmark: _Toc372629459][bookmark: _Toc374368026][bookmark: _Toc381786310][bookmark: _Toc383427778]Verification And Clarification Meetings
Meetings for the purpose of verification / clarification may be carried out with appropriate tenderers as a facet of the evaluation process in order to identify the most economically advantageous tender submission, prior to the establishment of the Framework Agreement.  Such meetings may be required in order to verify the scores achieved by tenderers in respect of their tender submissions.  For the avoidance of doubt, tenderers should note that mere performance at interview will not of itself be evaluated.  In the event that such meetings are required, information regarding location and times will be communicated to the chosen tenderers.  In order to ensure the optimum effectiveness of such meetings, it is strongly recommended that the key personnel proposed to manage this Framework Agreement on the part of the tenderer in question should attend.    
[bookmark: _Toc409534308]


[bookmark: _Toc192525793][bookmark: _Hlk109385022]APPENDIX 1 – FORM OF TENDER
This Form of Tender must be completed, signed and returned by tenderers.  Any amendment to the structure of this document, or any qualification of financial offers, may, at the sole discretion of the Contracting Authority, result in the elimination of the tender submission in question.

Contracting Authority: 	HRI Racecourses
Competition:      		Single Party Framework for the Provision of Hardware and Related Products to HRI & Subsidiaries
[bookmark: _Toc409534309]From (Tenderer): 		

Criterion A – Ultimate Cost 

	[bookmark: _Toc383427781]DESCRIPTION
	SUBTOTAL

	Total brought forward from Pricing Schedule - Rates are inclusive of administration, packaging, delivery, insurance, transportation, taxes, tariffs, customs charges and all other costs and expenses.
	(€)

	OVERALL NOTIONAL ULTIMATE COST FOR EVALUATION PURPOSES
	(€)




Criterion B – Contract Management
	Tenderers are required to detail their approach to contract management, including a customer liaison and complaints procedure. Tenderers are required to give details of a proposed dedicated account manager that will be available to handle queries from HRI Racecourses and outline their approach to managing this contract.

	
Expand as required.




If necessary, please complete the separate sheet and return it with your tender submission.

Criterion C – Sustainability 
	Tenderers are asked to outline any sustainability information including but not limited to certificates, policies, practices and considerations relevant to the requirement that integrate principles of Circular Economy.
Tenderers are invited to provide demonstrable evidence of holding a Certificate of Registration of Environmental Management System to I.S. EN ISO 50001:2018 or equivalent. Where applicable, tenderers are required to ensure that all materials supplied comply with the European Standards as outlined by the National Standards Authority of Ireland (NSAI), e.g. and conform to specific Irish national guidance on the application of said EN standard, and that astatement of Conformity will accompany all materials.
In addition, tenderers are invited to provide details of:
· Any climate action commitments made / planned
· Measures or actions implemented or planned to reduce carbon impact e.g. increased use of transport logistics to reduce 
· Any commitment to the ethical and responsible sourcing of labour and materials within the supply chain associated with this competition
· Energy management policies, and any metrics used to track and benchmark sustainability performance of the supply chain associated with this requirement
· Recycling and reuse of materials as by products or end-of-waste.
Tenderers should outline how their sustainability practices are applied and managed throughout the end-to-end supply chain. 

	
Expand as required.





Criterion D – Value Add / Innovation
	Tenderers may, at their discretion outline any added value services that they will provide free of charge and/or how they might apply innovation as part of the proposed service. 

	
Expand as required.




If necessary, please complete the separate sheet and return it with your tender submission.

The cost proposals must be inclusive of all out-of-pocket expenses, travel, subsistence and ancillary expenses or costs of every description, including costs relating to the production of documentation, production of quotes and any administrative and assembly supervision surcharges or expenses. 
The Contracting Authority reserves the right to request a breakdown of the above prices.

I/We, having read the full ITT Document and associated Appendices, do hereby offer to provide the whole of the supplies / services described all to the entire satisfaction of the Contracting Authority, for the above prices, and enter into a framework agreement accordingly.
I/We confirm that I/we: 
1. Understand the nature and extent of the Supplies / Services required to be delivered as described the ITT document.
2. Accept all of the Terms and Conditions of the ITT document and the Framework Agreement and agree if awarded a Framework Agreement to execute the Framework Agreement appended at Appendix 4 – Terms & Conditions to the ITT document.
3. Agree to provide the Contracting Authority with the Services / Supplies in accordance with the ITT document and our tender submission.
4. Have examined the ITT documentation and hereby offer to provide the Supplies / Services above in accordance with the specification and terms set out in the ITT document. 
5. Will keep this offer open for acceptance by the Contracting Authority for a period of twelve (12) months from the date of deadline for submission of tender.
6. Agree that the Contracting Authority are not bound to accept the most economically advantageous tender submission or any tender submission that may be received by the Contracting Authority.
7. Have read and thoroughly examined the ITT document and fully understand the ITT document and the Contracting Authority’s requirements.
8. Undertake to perform and complete the Supplies / Services in accordance with the terms and conditions of the ITT document General Specification of Requirements (Section 4). 
9. Acknowledge that all costs and expenses incurred by us in producing and submitting this tender submission will be borne by us in full.
10. Certify that the information provided in this tender submission is accurate and complete to the best of our knowledge and belief.  
11. Understand that the provision of inaccurate or misleading information in this Form of Tender may lead to my organisation being excluded from participation in this and future competitions.
12. Undertake to treat the details of this ITT document, the resulting tender submission and any subsequent clarifications as private and confidential.
13. Acknowledge that acceptance by the Contracting Authority of a tender submission will not constitute a binding and enforceable agreement and that a legally enforceable agreement will not exist until and unless the Framework Agreement has been established by the Contracting Authority;
14. Have availed of all offers for additional information or have otherwise satisfied ourselves as to conditions that may in any manner affect the performance of the Framework Agreement awarded under it.
15. Have included everything necessary for the performance of the Supplies / Services required under the Framework Agreement, which are either expressly stated in the ITT document or contained in any supplementary information or which could reasonably be inferred therefrom.
16. Have found no errors, omissions, conflicts or ambiguities in the ITT document, except those which I/We have brought to the attention of the Contracting Authority before the latest date for submitting queries.
17. Have included for compliance with all statutory requirements applicable in the Republic of Ireland and those applicable in any country where parts of the contract may be performed that are in force seven (7) days prior to the deadline for receipt of tender responses.
18. Will not, if awarded a Framework Agreement, employ labour in a manner that is discriminatory in relation to gender, race, religious beliefs, age, etc., or source any part of any Framework Agreement awarded in countries subject to official international trading sanctions.
19. Understand the nature and extent of the requirements as described in Section 4 – General Specification of Requirements of this ITT document.
20. Have reviewed Appendix 4 – Terms and Conditions of the ITT document and Framework Agreement and either (a) have no queries / issues and if awarded will execute the requirements to these terms OR (b) confirm that we have submitted our queries relating to these Terms and Conditions either via the ITT clarification question and answer process or along with our tender submission.
21. Accept all the Eligibility and Award Criteria as set out in the ITT document.
22. Agree to execute the requirements to the Contracting Authority in accordance with the ITT document and our tender submission.
23. Agree that, if awarded any Framework Agreement, we shall, in the performance of such, comply with all applicable obligations in the field of environmental, social and labour law.
24. Confirm that we have complied with all requirements as set out in Section 5 – Instructions to Tenderers within this ITT document.
25. Confirm that all prices quoted in our tender submission will remain valid for the period of time commencing from the ITT Deadline, as specified within at Clause 5.11 of this ITT document.
26. Shall, if awarded any Framework Agreement under this competition, have in place on the Effective Date of the Framework Agreement, all insurances (if any) as required, outlined in Section 6 – Eligibility Criteria.
27. Confirm that all Data Subjects whose Personal Data is provided in our tender submission have consented to the processing of such Personal Data by us, the Contracting Authority, the Evaluation Team and the supplier of the www.etenders.gov.ie website, for the purposes of our participation in this competition, or that we otherwise have a legal basis for providing such Personal Data to the Contracting Authority for the purposes of our participation in this competition and that we will provide evidence of such consent and / or legal basis to the Contracting Authority upon request
	SIGNATURE
	(Insert)

	Date
	(Insert)

	Name
	(Insert)

	Phone
	(Insert)

	Position
	(Insert)

	Email
	(Insert)



A Tenderer’s failure to sign and date this Form of Tender and to complete all sections will invalidate the tender submission. 

[bookmark: _Toc192525794][bookmark: _Hlk117859259]


APPENDIX 2 - DECLARATION OF BONA FIDES
I, having been duly authorised by the economic operator, sincerely declare that itself or any person who has is a member of the administrative, management or supervisory body of the economic operator or has powers of representation, decision or control in the economic operator:
a) Has never been the subject of a conviction for participation in a criminal organisation, as defined in Article 2 of Council Framework Decision 2008/841/JHA.
b) Has never been the subject of a conviction for corruption, as defined in Article 3 of the Convention on the fight against corruption involving officials of the European Communities or officials of Member States of the European Union and Article 2(1) of Council Framework Decision 2003/568/JHA as well as corruption as defined in the national law of the Contracting Authority.
c) Has never been the subject of a conviction for fraud within the meaning of Article 1 of the Convention on the protection of the European Communities’ financial interests.
d) Has never been the subject of a conviction for terrorist offences or offences linked to terrorist activities, as defined in Articles 1 and 3 of Council Framework Decision 2002/475/JHA respectively, or for inciting or aiding or abetting or attempting to commit an offence, as referred to in Article 4 of that Framework Decision.
e) Has never been the subject of a conviction for money laundering or terrorist financing, as defined in Article 1 of Directive 2005/60/EC of the European Parliament and of the Council.
f) Has never been the subject of a conviction for child labour and other forms of trafficking in human beings as defined in Article 2 of Directive 2011/36/EU of the European Parliament and of the Council.
g) Is not in breach of its obligations relating to the payment of taxes or social security contributions.
h) Has, in the performance of all public contracts, complied with applicable obligations in the field of environmental, social and labour law that apply at the place where the works are carried out or the services provided, that have been established by EU law, national law, collective agreements or by international, environmental, social and labour law listed in Schedule 7 of the European Union (Award of Public Authority Contracts) Regulations 2016 (Statutory Instrument 284 of 2016).
i) Is not bankrupt or the subject of insolvency or winding-up proceedings, its assets are not being administered by a liquidator or by the court, it is not in an arrangement with creditors, its business activities are not suspended nor is it in any analogous situation arising from a similar procedure under national laws and regulations.
j) Is not guilty of grave professional misconduct.
k) Has not entered into agreements with other economic operators aimed at distorting competition.
l) Is not aware of any conflict of interest due to its participation in the Competition.
m) Has not had any prior involvement in the preparation of the Competition.
n) Is not guilty of significant or persistent deficiencies in the performance of a substantive requirement under a prior public contract, a prior contract with a contracting entity, or a prior concession contract, which led to early termination of that prior contract, damages or other comparable sanctions.
o) Is not guilty of serious misrepresentation in supplying the information required for the verification of the absence of grounds for exclusion or the fulfilment of the Selection Criteria for this Competition and did not withhold such information and did not fail or is not able to submit supporting documents in respect of this Competition as required under Regulation 59 of the European Union (Award of Public Authority Contracts) Regulations 2016 (Statutory Instrument 284 of 2016).
p) Has not undertaken to unduly influence the decision-making process of the Contracting Authority in respect of the Competition or obtain confidential information that may confer upon it undue advantages in respect of the Competition; or negligently provided misleading information that may have a material influence on decisions concerning exclusion, selection or award.
q) I understand and acknowledge that the provision of inaccurate or misleading information in this declaration may lead to my business/firm/company/partnership being excluded from participation in this or future tenders, and I make this solemn declaration conscientiously believing the same to be true and by virtue of the Statutory Declarations Act, 1938. This declaration is made for the benefit of the Contracting Authority.
THIS FORM MUST BE COMPLETED AND SIGNED BY A DULY AUTHORISED OFFICER OF THE TENDERER
I certify that the information provided above is accurate and complete to the best of my knowledge and belief.  I understand that the provision of inaccurate or misleading information in this declaration may lead to my organisation being excluded from participation in this and future competitions.
	SIGNATURE
	(Insert)

	Date
	(Insert)

	Name
	(Insert)

	Phone
	(Insert)

	Position
	(Insert)

	Email
	(Insert)










	[bookmark: _Toc192525795]

APPENDIX 3 – SELF DECLARATION

	SELF DECLARATION – SELECTION CRITERIA

	To
	 The Contracting Authority

	Competition
	Single Party Framework for the Provision of Hardware and Related Products to Fairyhouse Racecourse

	Name of Organisation
	Insert

	Address of Organisation
	Insert

	Contact Person and Position:
	Insert

	Telephone Number
	Insert

	E-mail Address
	Insert

	Information regarding partnership or subcontracting arrangements.
	Insert

	4.1 (b) Insurances
	Please confirm

	I confirm possession of the required forms and levels of insurance and will provide insurance certificates as evidence of this fact promptly following receipt of a request from the Contracting Authority or I undertake to put the required forms and levels of insurance in place if successful in the competition and will provide a broker’s letter indicating my capacity to do so promptly following receipt of a request from the Contracting Authority.
	(Insert)

	4.1 (c) Financial Capacity 
	Please confirm 

	I confirm that I have adequate financial capacity to meet the turnover requirements specified in respect of Eligibility Criterion 4.1(c) and will provide appropriate evidence to this effect promptly following receipt of a request from the Contracting Authority.
	(Insert)

	4.1 (d) Tax Clearance 
	Please confirm 

	I confirm that my tax affairs are up to date and that I am fully tax compliant, or I confirm that I have applied for a Tax Clearance Certificate, which will be made available promptly following receipt of a request from the Contracting Authority.
	(Insert)

	4.1 (e) Declaration of Bona Fides 
	Please confirm 

	I confirm that I fully meet the requirements as set out the Declaration of Bona Fides as set out in Appendix 2 – Declaration Of Bona Fides and will promptly supply a signed copy following receipt of a request from the Contracting Authority.
	(Insert)

	4.1 (f) Previous Experience 
	Please confirm 

	I confirm that I have delivered two (2) projects of a similar nature and scale within the past three (3) years and will promptly supply sufficiently annotated details following receipt of a request from the Contracting Authority.
	(Insert)

	4.1 (g) Health & Safety
	Please confirm

	I confirm that my organisation has appropriate Health & Safety practices in place and that a copy of a Risk Assessment and Safety Statement will be provided upon request from the Contracting Authority, demonstrating compliance with the Safety Health and Welfare at Work Act 2005.
	(Insert)






I certify that the information provided above is accurate and complete to the best of my knowledge and belief.  I understand that the provision of inaccurate or misleading information in this declaration may lead to my organisation being excluded from participation in this and future competitions.

THIS FORM MUST BE COMPLETED AND SIGNED BY A DULY AUTHORISED OFFICER OF THE TENDERER’S ORGANISATION

	SIGNATURE
	(Insert)

	Date
	(Insert)

	Name
	(Insert)

	Phone
	(Insert)

	Position
	(Insert)

	Email
	(Insert)





[bookmark: _Toc192525796]APPENDIX 4 - TERMS AND CONDITIONS 
The following terms are those intended to be signed with the successful tenderer(s) arising from this competition. Tenderers are not requested to sign these terms as part of their tender submission, but tenderers are required to carefully review, and any queries / areas of concern MUST be submitted prior to the deadline for queries as outlined in 5.8 of this ITT documents.

DRAFT TERMS AND CONDITIONS OF THE FRAMEWORK AGREEMENT

Single Party Framework Agreement for the Provision of [XXXX]  
Parties
(1) Horse Racing Ireland and any of its Affiliates
			(Hereinafter referred to as the ‘Contracting Authority’)

(2) [insert service provider name]
			(the "Framework Operator" or "Operator")

Background
The Contracting Authority has conducted a tender competition for the establishment of a Single-Party Framework Agreement for the provision of [XXXX]
The tender competition was advertised via eTenders on [insert date of contract notice].
The open procedure was used and an Invitation to Tender was issued with a tender submission deadline of [insert date].
[bookmark: _Ref509303746]Following evaluation of its Tender against the published award criteria, the Framework Operator is now appointed as the single operator under this Framework Agreement.
Definitions
"Affiliate" means any entity that directly or indirectly controls, is controlled by, or is under common control with another entity;
"Business Day" means a day (except Saturday or Sunday) on which banks in Ireland are generally open for business;
"Contract" means a contract falling within the advertised scope of this Framework Agreement, which is awarded to the Operator, constituting a defined and agreed piece of work to be performed by the Operator;
'Commencement Date" means [insert date];
"Confidential Information" means any information of a confidential or proprietary nature, including (but not limited to) any material information concerning any matters affecting or relating to the business of either Party including, without limitation to the generality of the foregoing, the names of any of its customers, products, financial records, services, research, databases, trade secrets, secret or confidential operations/processes, computer software and source/object code, business or marketing plans, the prices it obtains or has obtained or at which it sells or has sold its Services;
"Data Protection Legislation" means all laws relating to the processing of personal data, privacy and security, including, without limitation, the EU Data Protection Directive 95/46/EC, the Irish Data Protection Acts, 1988 to 2018 (as may be amended from time to time), the European Communities (Electronic Communications Networks and Services) (Privacy and Electronic Communications) Regulations 2011 (S.I. No 336 of 2011) and the General Data Protection Regulations (EU) 2016/679 ("GDPR") together with equivalent legislation of any other applicable jurisdiction, delegated legislation of other national data protection legislation, and all other applicable law, regulations and approved codes of conduct, certifications, seals or marks in any relevant jurisdiction relating to the processing of personal data including the opinions, guidance, advice, directions, orders and codes of practice issued or approved by a data supervisory authority or the Article 29 Working Party or the European Data Protection Board, in each case as amended, supplemented or substituted from time to time;
"Extended Term" shall have the meaning ascribed to it in clause 4.1;
"Framework Agreement" means these terms and conditions, including the Schedules hereto; 
"Framework Term" means the period in years set out in clause 4.1 including the Initial Term and any Extended Term;
“Invitation to Tender” means the tender document issued by the Contracting Authority on [insert place of advertisement].
"Initial Term" shall have the meaning ascribed to it in clause 4.1;
"IPR" means all intellectual property rights including without limitation patents, (including utility models and inventions), trade marks (including service marks, trade names and business names), design rights, copyright and related rights (including rights in respect of software), internet designations (including domain names), moral rights and database rights, (whether or not any of these is registered and including any application for registration of any such rights), know-how, Confidential Information and trade secrets for the full term of such rights and including any extension to or renewal of the terms of such rights and all rights or forms of protection of a similar nature or having similar effect to any of these which may exist anywhere in the world.
"Items" means any of the items included in the Form of Tender or Pricing Schedules issued with the Invitation to Tender, the completed versions of which are set out in Schedule 1 of this Framework Agreement;
"Price" means the amount in Euro chargeable by the Framework Operator in respect of any Item, or any Services purchased by the Contracting Authority which are, except where agreed in writing by the Contracting Authority, inclusive of all costs of administration, packaging, delivery, insurance, transportation, taxes, tariffs, customs charges and all other costs and expenses. 
"Request for Supplementary Tender" means a document issued by the Contracting Authority at any point during the Framework Term requesting a proposal for the provision of Services;
"Service Level Agreement" means the Service Level Agreement as set out in Schedule 5;
"Services" means the services set out in Schedule 4;
 "Supplementary Tender" means the written submission of the Framework Operator in response to a Request for Supplementary Tender;
"Tender" means the submission of the Framework Operator in response to the Invitation to Tender together with any clarifications, additions or amendments accepted by the Contracting Authority;
"Tender Documentation" means the Invitation to Tender, any Request for Supplementary Tender, any Supplementary Tender and the Tender;
"Term" shall have the meaning ascribed to it in Schedule 1.
Appointment of Framework Operator
In consideration of payment by the Contracting Authority of good and valuable consideration, receipt of which is hereby acknowledged, the Framework Operator accepts its appointment under the terms and conditions of this Framework Agreement.
Appointment to this Framework Agreement does not entitle the Operator to be consulted in respect of, or awarded, any Contract during the Framework Term. The Contracting Authority may at its sole discretion choose not to enter into any Contracts falling within the scope of this Framework Agreement, or to terminate the Framework Agreement in accordance with clause 18. 
While this Framework Agreement will, in general, form the basis for the award of Contracts falling within the scope set out in clause 5.1 during the Framework Term, the Contracting Authority may at its sole discretion decide to carry out a separate Contract award procedure for Contracts falling within the specified scope. In this event, the Contracting Authority shall not afford any advantage to the Framework Operator. 
Term of Framework Agreement
[bookmark: _Ref509303845]The Framework Agreement shall commence from the Commencement Date, unless terminated earlier in accordance with clause 18 (Termination of Appointment) or this clause, and this Framework Agreement shall continue for a period of [X years] ("Initial Term"). During the Term as set out in Schedule 1 this Framework Agreement shall automatically extend for one year ("Extended Term") at the end of the Initial Term and at the end of each Extended Term up to a maximum of the (“X years the Maximum Framework Term”). The Parties may agree in writing, not later than 90 days before the end of the Initial term or the relevant Extended Term, to terminate this Framework Agreement at the end of the Initial Term or the relevant Extended Term, as the case may be. 
Scope of Framework Agreement
This Framework Agreement relates to the provision of the Services, as described in the Specification of Services appended to this Framework Agreement at Schedule 4.
Award of Contracts
Contracts under this Framework Agreement may be awarded either on foot of the Invitation to Tender or by consultation with the Framework Operator and a Request for Supplementary Tender in accordance with the procedure set out in clause 7. The terms of this Framework Agreement shall take precedence over any Contracts awarded under the Framework Agreement.
The Contracting Authority confirms that the period of any contracts awarded under the Framework Agreement may extend beyond the date of expiry of the agreement.
[bookmark: _Ref509304028]Procedure for Supplementary Tenders
In general, it is envisioned that the majority of work required under this Framework Agreement will be directly awarded on foot of the Invitation to Tender document. From time-to-time, however, in accordance with Article 33.3 of Directive 2014/24/EU, the Contracting Authority may elect to issue a Request for Supplementary Tender during the Framework Term, in accordance with the following procedure. It is emphasised that Supplementary Tenders will be sought solely in respect of work falling under the advertised scope of the Framework Agreement.
The Contracting Authority will issue a Request for Supplementary Tender to the Framework Operator in writing, specifying which award criteria will apply in respect of the Supplementary Tender.
The Contracting Authority shall specify the scope of the Supplementary Tender, and in particular whether the applicable terms and fees will be determined by reference to the Tender or, where relevant, the Supplementary Tender.
The Contracting Authority shall fix a deadline for the receipt of the Supplementary Tender taking into account the complexity of the Contract and the time needed to prepare an appropriate proposal.
Following evaluation of the Supplementary Tender, the Contracting Authority shall determine whether it meets the minimum requirements under the stated award criteria and whether a Contract will be awarded.
The Contracting Authority shall not be responsible for any costs incurred by the Framework Operator in the preparation of a Supplementary Tender, including related site visits. 
The Contracting Authority shall not be obliged to award any Contract on foot of a Request for Supplementary Tender and may terminate the award procedure at any time at its sole discretion.
When the Contracting Authority has made an award decision pursuant to this Clause 7, the Contracting Authority will issue a notification in writing to the Framework Operator.    
[bookmark: OLE_LINK4]Conditions for Award of Contracts
Award of any Contract under the Framework Agreement may be subject to the application of a Service Level Agreement, to include agreed key performance indicators, response times, escalation procedures and penalties. The Framework Operator shall facilitate, upon request, the drafting and implementation of such Service Level Agreement.  
Pricing
The maximum Price chargeable in respect of all Items contracted during Initial Term of the Framework Term shall be that set out in the Form of Tender or Pricing Schedules submitted as part of the Tender appended at Schedule 1 of this Framework Agreement. Following the expiry of the Initial Term, the maximum Price chargeable will be adjusted for inflation on each annual anniversary of the Commencement Date of the framework.  This adjustment shall be in accordance (whether positive or negative) with the Consumer Price Index. 
The Contracting Authority may seek, or the Framework Operator may offer, a lower Price at any time during the Framework Term. In particular, where a given Item or Service is being offered to other purchasers at a lower Price, the Contracting Authority may request adjustment of the Pricing Schedules or Form of Tender to reflect this. The Contracting Authority may reject any aspect of a Supplementary Tender on the grounds that the Price offered is not acceptable.
The Contracting Authority operates in accordance with the European Communities (Late Payment in Commercial Transaction) Regulations 2012.
Personnel
The personnel assigned by the Framework Operator to deliver any Contract shall be those identified in its Tender or Supplementary Tender, or other personnel of equivalent or greater qualifications, skills, professional expertise and experience who are expressly approved by the Contracting Authority.
Obligations of Framework Operator
The Framework Operator is required to inform the Contracting Authority of any conflict of interest of which it becomes aware during the period of the Framework Agreement. Any registrable interest involving the Framework Operator and the Contracting Authority or employees of the Contracting Authority or their relatives must be communicated to the Contracting Authority immediately. The terms ‘registrable interest’ and ‘relative’ shall be interpreted as per Section 2 and the Second Schedule of the Ethics in Public Office Act, 1995. 
The Framework Operator is required to maintain, as a minimum, the forms of insurance set out in Schedule 2. This may be subject to revision during the Framework Term, in which case the Contracting Authority shall notify the Framework Operator of the revised requirements and allow thirty (30) days for the provision of evidence that the required policies are in place. 
The levels of insurance required in respect of individual Contracts may vary, in which case the Contracting Authority shall notify the Framework Operator of the required levels of insurances in the relevant Request for Supplementary Tender or at the earliest opportunity.
The Framework Operator shall maintain in its possession a valid Tax Clearance Certificate issued by the Irish Revenue Commissioners throughout the Framework Term and for the duration of any Contract.
The Framework Operator shall retain a copy of its signed Declaration under Article 57 of Directive 2014/24/EU included as Schedule 3 of this Framework Agreement. If at any point during the Framework Term or during the lifetime of a Contract the Operator becomes aware of circumstances that might affect the validity of any of the statements in its Declaration, it shall notify the Contracting Authority in writing of such circumstances at the earliest possible opportunity.
[bookmark: _Ref509306452]The Framework Operator shall not give, provide or offer to any staff or agent of the Contracting Authority a loan, fee, reward, gift, advantage, benefit or other payment during the Framework Term as an inducement or reward for doing or forbearing to do, or for having done or forborne to do, any action in relation to the obtaining or execution of this Framework Agreement or any Contract.
The Framework Operator shall not assign the benefit of its appointment under this Framework Agreement, or under any Contract, or any part thereof without the written permission of the Contracting Authority.
[bookmark: a279325][bookmark: _Toc377479128][bookmark: _Toc396495806]Confidentiality
[bookmark: _Ref509399161]Each Party may be given access to Confidential Information from the other Party in order to perform its obligations under this Framework Agreement. A Party's Confidential Information shall not be deemed to include information that:
is or becomes publicly known other than through any act or omission of the receiving Party;
was in the other Party's lawful possession before the disclosure;
is lawfully disclosed to the receiving Party by a third party without restriction on disclosure.
Subject to clause 12.4, each Party shall hold the other's Confidential Information in confidence and not make the other's Confidential Information available to any third party or use the other's Confidential Information for any purpose other than the implementation of this Framework Agreement.
Each Party shall take all reasonable steps to ensure that the other's Confidential Information to which it has access is not disclosed or distributed by its employees or agents in violation of the terms of this Framework Agreement.
[bookmark: _Ref511745021]A Party may disclose Confidential Information to the extent such Confidential Information is required to be disclosed by law, by any governmental or other regulatory authority or by a court or other authority of competent jurisdiction, provided that, to the extent it is legally permitted to do so, it gives the other Party as much notice of such disclosure as possible and, where notice of disclosure is not prohibited and is given in accordance with this clause 12.4, it takes into account the reasonable requests of the other Party in relation to the content of such disclosure.
Neither Party shall be responsible for any loss, destruction, alteration or disclosure of Confidential Information caused by any third party.
The Operator acknowledges that details of the Services, and the results of any performance tests of the Services, constitute the Contracting Authority's Confidential Information.
No Party shall make, or permit any person to make, any public announcement concerning this Framework Agreement or refer to this Framework Agreement in any publicity or advertising material without the prior written consent of the other Party, except as required by law, any governmental or regulatory authority (including, without limitation, any relevant securities exchange), any court or other authority of competent jurisdiction.
Each Party shall notify the other Party if any of its staff connected with the provision or receipt of the Services become aware of any unauthorised disclosure of any Confidential Information and shall afford reasonable assistance to the other Party, in connection with any enforcement proceedings which that other Party may elect to bring against any person.
The Operator shall, promptly (and in any event within 7 days of the termination or expiry of this Contract), deliver up to the Contracting Authority all documents and other materials in the possession, custody or control of the Operator that bear or incorporate any part of the Contracting Authority’s Confidential Information.
Subject to clause 12.11 each of the Parties agrees to hold Confidential Information received, provided or obtained arising from their participation in this Framework Agreement and shall not disclose same to any third party except to its employees, officers or professional advisers for the purposes of carrying out obligations under the Framework Agreement, or as may be required by law.
[bookmark: _Ref510026403]This Framework Agreement is subject to the provisions of the Freedom of Information Act 2014. In the event either Party receiving a request for information related to this Framework Agreement or any Contract, that Party shall consult with the other Party in respect of the request. The other Party shall identify any information that is not to be disclosed on grounds of commercial sensitivity and shall state the reasons for this sensitivity. The Party will consult the other Party about this commercially sensitive information before making a decision on any Freedom of Information request received. The final decision on disclosure rests with the Office of the Information Commissioner and ultimately, the courts.
The Contracting Authority accepts no liability whatsoever in respect of any information provided which is subsequently released or in respect of any consequential damage suffered as a result of such obligations.
The above provisions of this clause 12 shall survive termination of this Framework Agreement, however arising.
Intellectual Property[footnoteRef:1] [1:  Intellectual Property provisions should always be carefully considered depending on the Services provided.] 

[bookmark: _Ref509474864][bookmark: _Ref509389020][bookmark: a152773][bookmark: _Toc377479129][bookmark: _Toc396495807]All IPRs in any Items produced for the purposes of this Framework Agreement shall vest in the Contracting Authority and the Operator so acknowledges and confirms.
The Contracting Authority and its licensors shall retain ownership of all the Contracting Authority's IPRs.
[bookmark: _Ref508987104]To the extent that any IPRs do not vest in the Contracting Authority pursuant to clause 13.1 the Operator grants the Contracting Authority a perpetual fully paid-up, worldwide, non-exclusive, transferable, royalty-free, sub-licensable licence to copy and modify the Operator's IPRs for the purpose of receiving and using the Services.
[bookmark: _Ref508987134]The Operator shall indemnify the Contracting Authority against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other reasonable professional costs and expenses) suffered or incurred by the Contracting Authority arising out of or in connection with any claim brought against the Contracting Authority for actual or alleged infringement of a third party's rights (including any IPRs) arising out of, or in connection with, the receipt, use or onward supply of the Services by the Contracting Authority and its licensees and sub-licensees. This clause 13.4 shall survive termination of the Contract.
[bookmark: _Ref509479707]Data Protection
[bookmark: _Ref509479710]All terms in this clause 14 (Data Protection) including "data controller", "data processor", "data protection impact assessment", "data subject", "data subject request", "data supervisory authority", “processing”, “personal data” and “personal data breach” have the meaning given to them in the GDPR.
With respect to the rights and obligations of each Party under this Framework Agreement, the Parties agree that, to the extent the Contracting Authority is the data controller, and the Operator is the data processor of the personal data, the provisions of this clause 14.2 apply.  The particulars of the processing are set out in Schedule 6:
[bookmark: _Ref508987172]Both Parties shall comply with all applicable requirements of the Data Protection Legislation. This clause 14.2 is in addition to, and does not relieve, remove or replace, a Party's obligations under the Data Protection Legislation.
To the extent that the performance of the Services by the Operator involve the processing of personal data, the Operator agrees and warrants that:
it shall only process personal data for the purposes of performing this Framework Agreement in accordance with the written instructions of the Contracting Authority or as otherwise notified by the Contracting Authority to the Operator from time to time;
it shall ensure that persons authorised to process personal data are subject to obligations of confidentiality, no less strict than the provisions of clause 12, in relation to such personal data;
it complies with and will continue to comply with its obligations as a data processor and its obligations in respect of personal data under this Framework Agreement;
it will not do or permit anything to be done which might cause the Contracting Authority to be in breach of the Data Protection Legislation;
as personal data are confidential in nature, it shall, unless otherwise directed in writing by the Contracting Authority:
process personal data on behalf of the Contracting Authority exclusively for the performance of the Services and the provisions of this Framework Agreement but for no other purposes whatsoever;
take reasonable steps to ensure that neither the Operator nor any of its employees, agents or temporary contractors or any sub-processor (where permitted) alter, copy, store, publish, disclose or divulge personal data except as necessary for the performance by the Operator of its obligations under this Framework Agreement or as directed in writing to do so by the Contracting Authority;
[bookmark: _Ref508975893]ensure (and procure that its employees, agents and temporary contractors and any sub-processor ensure) that the processing of personal data takes place exclusively in the EEA or in a jurisdiction or territory providing "adequate" data protection as approved by the European Commission in a decision taken in accordance with Article 45 of the GDPR and that no transfer or access to or other processing of personal data to/from any other jurisdiction or territory occurs or is permitted without the prior written and explicit authorisation of the Contracting Authority (in each case) and then only in a manner which is compliant with Data Protection Legislation applicable to the Contracting Authority;
assist the Contracting Authority as reasonably required in a timely manner where the Contracting Authority conducts a data protection impact assessment and, where necessary, assist the Contracting Authority with any prior consultations, investigations or audits conducted by a data supervisory authority or any other applicable regulatory authority to the extent necessary (including, without limitation, the preparation or provision of supporting documentation to be submitted to the relevant data supervisory authority); and
immediately and without undue delay (but in any event within 24 hours of becoming aware of it) notify the Contracting Authority in writing of any suspected, potential or actual data incidents, including any suspected, alleged, potential or actual unauthorised disclosure, loss, destruction, compromise, damage, alteration, access or theft of personal data or any incident or set of events which may give rise to a personal data breach.
The Operator shall (and shall procure that its employees, agents and/or temporary contractors and any sub-processor (where permitted) shall):
promptly notify and assist the Contracting Authority in relation to any legally binding request for disclosure of personal data by a law enforcement or other applicable authority unless otherwise prohibited by the applicable laws and regulations;
promptly notify and assist the Contracting Authority in fulfilling its obligations to all data subject requests by notifying the Contracting Authority about any data subject requests received directly from, or rights exercised by, data subjects without responding to that request;
assist the Contracting Authority in taking any actions deemed necessary or appropriate to deal with complaints or allegations of or in connection with a failure to comply with the Data Protection Legislation; and
promptly notify the Contracting Authority prior to carrying out any instruction from the Contracting Authority if, in the Operator's opinion, such instruction is likely to result in processing that is in breach of the Data Protection Legislation;
[bookmark: _Ref508987305]upon giving the Operator reasonable notice, allow the Contracting Authority to carry out an audit or inspection in relation to the processing of personal data by the Operator in order to satisfy itself that the Operator is complying with the Data Protection Legislation in respect of the Services. 
The Operator agrees that, having regard to the state of the art and the costs of implementation and the nature, scope context and purposes of processing as well as the risk of varying likelihood and severity for the rights and freedoms of the data subjects, the Operator shall implement appropriate security, technical and organisational measures to ensure a level of security appropriate to the then current risk to personal data, including access controls, confidentiality requests, technical and organisational controls, and back-ups. Upon the Contracting Authority's request, the Operator shall provide to the Contracting Authority a written description of the security, technical and organisational measures employed by the Operator under this clause 14.2.
[bookmark: _Hlk64539394]The Operator shall not subcontract its processing obligations performed on behalf of the Contracting Authority under this Framework Agreement to a sub-processor without the prior written consent of the Contracting Authority. The Contracting Authority shall have the right to object on reasonable grounds to the use or replacement of any sub-processor within fourteen (14) days of the Operator notifying the Contracting Authority of the change. Where the Contracting Authority objects to the use of the proposed sub-processor, the Operator shall use reasonable endeavours to find an alternative solution to enable the Contracting Authority to continue to use the Services and shall ensure that no personal data is processed by any unauthorised sub-processor until such time as an acceptable solution is put in place. In the event that no alternative solution can be arranged to the Contracting Authority's satisfaction, the Contracting Authority shall have the right to terminate the Framework Agreement, relevant Contract or part or all of the Services. Any authorised sub-processor shall be engaged under a binding written contract containing the same data protection obligations as apply to the Operator under the Framework Agreement.
On termination or expiry of this Framework Agreement, return or delete, at the election of the Contracting Authority, all Contracting Authority personal data and all copies, save to the extent the Operator is required by European Union or European Union member state law to retain Contracting Authority personal data.
With respect to the rights and obligations of each Party under this Framework Agreement, the Parties agree that, to the extent that both the Contracting Authority and the Operator are independent controllers of the personal data, the provisions of this clause 14.3 shall apply.
Any personal data shared under this Framework Agreement will be processed only as necessary in order to provide the Services.
The Operator shall:
[bookmark: a660460]comply with all obligations as required under Data Protection Legislation; 
ensure that transfers of personal data to an appointed sub-processor are subject to written contractual obligations concerning personal (including obligations of confidentiality) which are no less onerous than those imposed by this Framework Agreement; and 
[bookmark: a393361]at the written direction of the Contracting Authority, delete or return personal data shared under this Framework Agreement and copies thereof to the Contracting Authority on termination of this Framework Agreement unless required by law to store the personal data.
Review Meetings
The Contracting Authority and the Framework Operator shall liaise on a regular basis to address any issues arising that may impact on the performance of this Framework Agreement and/or a Contract to agree milestones, compliance schedules and operational protocols as required by the Contracting Authority from time-to-time.
[bookmark: _Hlk67561326][bookmark: _Hlk64540024]Without prejudice to the provisions of clauses 18.1 or 20.1, if at any time during the Framework Term any event or circumstance, including (but not limited to) a change of law, regulation or taxation causes any  delay in the delivery of the Services or Items, or otherwise negatively impacts the performance by the Operator of the Framework Agreement or any Contract, the Contracting Authority may by written notice to the Operator require the Operator to enter into good faith negotiations with a view to agreeing an amendment to the Framework Agreement or the relevant Contract to address and alleviate any such impact.  Each Party shall conduct such negotiations in good faith and in accordance with any timelines agreed between the Parties.
In the event that an amendment to the Framework Agreement or relevant Contract is not agreed in writing between the Parties within sixty (60) days' following the date of the written notice to enter into negotiations referred to in clause 15.2, the Contracting Authority shall be entitled to terminate the Framework Agreement or relevant Contract on written notice to the Operator immediately and without liability. 

[bookmark: _Hlk67560968][bookmark: _Toc37239725]NOT USED 
Conflict
If there is an inconsistency between any of the provisions of this Framework Agreement and the provisions of the Tender Documentation or any Contract, the provisions of this Framework Agreement shall prevail.
[bookmark: _Ref509302033]Termination of Appointment
Without prejudice to any other rights or remedies to which it may be entitled, the Contracting Authority shall be entitled to terminate the appointment of the Framework Operator forthwith and without liability by giving three (3) months written notice to the Operator or if:
The Operator commits a material breach of any term or condition of this Framework Agreement, or a Contract concluded under the Framework Agreement;
The Operator fails to perform any obligation or responsibility under this Framework Agreement or a Contract concluded under the Framework Agreement either at all or to a standard that the Contracting Authority, acting reasonably, considers satisfactory and, if such breach is capable of being remedied, fails to remedy the breach within fourteen (14) days of notice given by the Contracting Authority requiring the Operator to do so;
The Operator’s performance of an obligation under a Contract is not in accordance with the terms of this Framework Agreement, including its Schedules, or any agreed Service Level Agreement, or fails to meet any standard prescribed by law;
Any person employed by the Operator or acting on its behalf offers or appears to offer a corrupt gift or inducement, whether with or without the knowledge of the Operator;
[bookmark: _Ref510078182]The Operator convenes a meeting for the purposes of, or proposes to enter into any arrangement or composition for the benefit of its creditors;
The Operator ceases or threatens to cease to carry on business or takes or suffers any analogous action under any applicable law;
The Operator is unable to pay its debts within the meaning of Section 570 of the Companies Act, 2014 or any analogous provision of law;
An order is made, or an effective resolution is passed for the winding up of the Operator’s company other than for the purpose of a restructuring the terms of which have been agreed by the Contracting Authority;
A petition is presented, or an order is made or a resolution passed, or any analogous proceedings or action is taken for the appointment of an examiner, administrator, receiver, trustee or any similar officer over the Operator’s company;
An encumbrancer takes possession, or a receiver is appointed, of any of the property or assets of the Operator;
The Contracting Authority reasonably believes that any of the events mentioned above is about to occur in relation to the Operator and notifies the Operator;
[bookmark: _Ref510078201]The Operator has committed any fraudulent act or any criminal activity or is guilty of gross negligence in the performance of this Framework Agreement or the relevant Contract;
Any representation made by the Operator in connection with this Framework Agreement or a Contract shall in the opinion of the Contracting Authority prove to be untrue or incorrect in a material respect as of the date when made;
Any event analogous to those contemplated in clauses 18.1.5 through 18.1.12 occurs to the Operator within the laws of any other jurisdiction.
The Framework Operator shall not be entitled to any additional amounts or compensation and will have no claim for damages or otherwise against the Contracting Authority as a result of the termination of its appointment in accordance with this clause.
General
Nothing in this Framework Agreement shall prevent the Contracting Authority from complying with its obligations under public procurement legislation. If necessary, this Framework Agreement and any Contract concluded hereunder may be abridged, modified, or amended without penalty to the Contracting Authority so as to enable it to comply with the said obligations. 
[bookmark: _Ref509423869]Force Majeure
Neither Party shall be in breach of this Framework Agreement nor liable for delay in performing, or failure to perform, any of its obligations under this Framework Agreement if such delay or failure result from events, circumstances or causes beyond its reasonable control. In such circumstances the time for performance shall be extended by a period equivalent to the period during which performance of the obligation has been delayed or failed to be performed. If the period of delay or non-performance continues for 3 weeks, the Party not affected may terminate this Framework Agreement by giving 30 days' written notice to the affected Party.
Severance
If any provision or part-provision of the Framework Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the Framework Agreement.
If any provision or part-provision of this Framework Agreement is invalid, illegal or unenforceable, the Parties shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the intended commercial result of the original provision.
Counterparts
This Framework Agreement may be executed in any number of counterparts, each of which when executed shall constitute a duplicate original, but all the counterparts shall together constitute the one Framework Agreement. Each of the Parties to this Framework Agreement confirms that this Framework Agreement is validly executed by their duly authorised officers.
Notices
[bookmark: _Toc37239810][bookmark: _Hlk67561445] Any notice or other document to be given under this Framework Agreement or any relevant Contract shall be in writing and shall be deemed to have been duly given if left at or sent:
[bookmark: _Toc37239811]by hand; or
[bookmark: _Toc37239812]delivered by personal delivery, registered post or reputable commercial courier (e.g. FedEx); or
[bookmark: _Toc37239813]electronic mail, together with personal delivery, registered post or reputable commercial courier (e.g. FedEx).
[bookmark: _Toc37239814]The address, e-mail address, facsimile and telephone numbers of the Parties for the purpose of the giving of notices under this Framework Agreement are as follows:
	For the Contracting Authority: 	
	Address:
	Email: Procure@HRI.ie 
	
	

	For the Framework Operator:	
	
	Address: [XXX]
	Email: [XXX]
	

Notices sent by personal delivery, registered post or reputable commercial courier (e.g. FedEx), shall be deemed given when actually received or, if earlier, three (3) Business Days after the deposit with a reputable commercial courier. Notices sent by electronic mail, where such is an expressly agreed and established means of communication between the Parties, shall be deemed to be served on the day of transmission if transmitted before 4pm in a Business Day but otherwise on the next Business Day.  In all other cases, notices and other communications will be deemed to have been served on the Business Day they are actually received.

All notices, documents and communications provided under this Framework Agreement, or the relevant Contract shall be in the English language. 
Governing Law, Choice of Jurisdiction and Execution
This Framework Agreement and any dispute in relation to its subject matter or formation (including any non-contractual disputes or claims) shall in all aspects be governed by and construed in accordance with the laws of Ireland and the Parties hereby agree that the courts of Ireland have exclusive jurisdiction to hear and determine any disputes or claims arising out of or in connection with this Framework Agreement, its subject matter or formation (including non-contractual disputes or claims).
IN WITNESS whereof the Parties hereto have executed this Framework Agreement the day and year first herein WRITTEN

SIGNATURES

SIGNED for and on behalf of Framework Operator by:

Signed:  		______________________________________

Date:				______________________________________

Witnessed by:  		______________________________________

SIGNED for and on behalf of the Contracting Authority by:

Signed:  		______________________________________

Date:				______________________________________

Witnessed by:  		______________________________________
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