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CALL FOR TENDER

	Single Party 
Framework Agreements for
	[bookmark: _Hlk215148547]The Provision of Training Services for the Scaffolding Apprenticeship in three (3) Lots to Laois and Offaly Education and Training Board.

	Lot Structure
	· Lot 1:  Working at Heights & Basic Scaffold Rescue Training
· Lot 2:  GOTCHA Training
· Lot 3:  IPAF MEWP

	Procedure
	Open Procedure at National Level

	eTenders CFT Resource ID
	LOETB/2025-100

	Issue Date
	Tuesday December 16,2025

	Closing Date for Queries
	Monday January 5, 2025 at 5pm

	Contact for Queries
	Questions and Answers facility on www.etenders.gov.ie   

	Closing Date / Time for receipt of Tenders
	Wednesday January 14, 2026 at 2pm

	
Please note that information relating to this Invitation to Tender, including clarifications and changes, will be published on the Irish Government Procurement Opportunities Portal www.etenders.gov.ie . Registration is free of charge and there is no charge for documents. 
Please note that the Contracting Authority cannot accept responsibility for information relayed (or not relayed) via third parties.

NOTE: A separate Tender Response Document must be submitted for each lot.  Separate Pricing Documents have been provided in respect of each Lot and the appropriate documents must be completed in respect of each lot for which a proposal is being made.  These documents must be uploaded as separate Zip files on eTenders in order to protect the integrity of file names.






[bookmark: _Toc30168269][bookmark: _Toc475440328]Disclaimer
This document issued herewith (“the Document”) is for information only and does not constitute, and shall not be interpreted as, an offer for sale, prospectus, or the basis of a contract.
Tenderers are recommended to read the documents thoroughly.  While all reasonable steps have been taken to ensure that the information set out in the Document is accurate and up to date, no representation or warranty, express or implied, is or will be made or given in relation to the accuracy or the completeness of any information contained in the Document or otherwise provided by or on behalf of the Contracting Authority (in writing or otherwise) to any interested party or its advisers. No responsibility or liability for any loss or damage arising as a result of reliance on these documents, or for the information contained in these documents or for any omission is or will be accepted by the Contracting Authority or by any of its officers, employees, agents or professional advisers.  No officer, employee, agent, or professional adviser of the company has any authority to give or make any representation or warranty, express or implied, in relation to such information.  The Contracting Authority’s officers, employees, agents and professional advisers expressly disclaim any and all liability arising out of such documentation or information and any errors or omissions in or from the documents and information. 
The Contracting Authority reserves the right to discontinue the procurement process at any time.
[bookmark: _Toc30168270]Summary

	Contracting Authority:
	Laois and Offaly Education Training Board 

	Nature of procurement:  
	Tender for establishment of three (3) single party framework agreements for the Provision of Training Services  to Laois and Offaly Education and Training Board, as follows:
Lot 1: Working at Heights & Basic Scaffold Rescue Training
Lot 2: GOTCHA Training
Lot 3: IPAF MEWP


	Type: 
	
Services


	Procedure:
	Open Procedure at National Level

	Stage in procedure:
	
This is a single stage tender procedure whereby all interested parties may tender, but only those meeting the selection criteria (financial and technical capacity) will be deemed eligible for evaluation against the award criteria. 






[bookmark: _Toc30168271]About the Contracting Authority
Education and Training Boards (ETBs) are statutory authorities which have responsibility for education and training, youth work and a range of other functions. Formerly known as Vocational Education Committees (VECs) ETBs manage and operate second‐level schools, further education colleges, multi‐faith community national schools and a range of adult, further education and training center’s delivering education and training programs, including 19 (former FÁS) training centers.  There are 16 Education and Training Boards spread throughout the country with over 650 sites under their remit. The Chief Executive (CE) of each ETB carries out the executive functions of the ETB, including those in relation to procurement. 
Education and Training Boards Ireland (ETBI), based in Naas, Co Kildare is the national representative association for ETBs. Its job is to represent ETBs and promote their interests. It also provides services to its members in areas such as Policy, HR/ IR, Corporate and Procurement & Reform. ETBI coordinates the ETB Procurement Network, which brings procurement personnel from the 16 ETBs together on a quarterly basis. 
The Contracting Authority is an ETB responsible for the delivery of services in the following location:  Laois and Offaly 
In 2013, the Education and Training Boards Act was enacted, providing for the establishment of 16 Education and Training Boards (ETBs) to replace the existing 33 Vocational Education Committees (VECs).  Laois and Offaly Education and Training Board (LOETB) was established as a result of this legislation. 
Laois and Offaly Education and Training Board (LOETB) provides a comprehensive range of education and training services throughout Laois and Offaly is the largest education and training provider in each county.
LOETB’s educational and training provision includes second-level schools, Further Education and Training (FET) Colleges, Mount Lucas National Construction Training Centre, Midlands Skills Centre, Birr Outdoor Education and Training Centre and a range of community-based Centre’s delivering education and training programs and Youth Services.
LOETB places learning and the learner at the heart of its education and training provision.
[bookmark: _DV_M16][bookmark: _DV_M17][bookmark: _DV_C68][bookmark: _DV_M18]SOLAS, the further education and training authority, was established in 2013. SOLAS provides co-ordination, funding and strategic direction for FET in Ireland. SOLAS works with ETBs to agree annual FET service plans and to undertake a comprehensive program of reform through the implementation of the Further Education and Training Strategy 2020-24.

In addition to providing training directly to learners, SOLAS and the ETBs will deliver part of their training provision using third party contractors.
Extensive administration is required to ensure that the training, assessment are appropriately administered and controlled. Attention to detail in return of information is required, detailed quality system requirements relating to assessment must be adhered to when delivering a contract.


[bookmark: _Toc496787173][bookmark: _Toc25760045]Scope of the Framework Agreement 
The Contracting Authority proposes to engage in a competitive process for the award of Three (3) framework agreements for the provision of training services as specified under the various lots hereunder. 
· Lot 1:     Working at Heights & Scaffold Rescue Training
· Lot 2:     GOTCHA Training
· Lot 3:     IPAF MEWP
Each lot will be awarded as a single-party framework agreement with one (1) contractor being admitted to the framework for that lot. 
A breakdown in terms of numbers of course instances and number of participants cannot be definitely stated at this time but an estimate of these figures under the various lots is set out below:

	Course/Lot Name
	Max. No. of Learners Per Course
	No. of Courses Per Annum
	No. of Learners Per Annum
	No. of days per course

	Working at Heights & Basic Scaffold Rescue Training
	9
	4
	36
	1 Day = 6 Hours 

	GOTCHA Training
	9
	6
	54
	1Day = 6 Hours

	IPAF MEWP

	9
	6
	54
	1 Day = 6 Hours



The Contracting Authority wishes to emphasise that the above details do not represent a commitment, on its part, to hold any or all of these courses.

Tenderers may apply for one lot, multiple or all lots. A separate Tender Response Document must be completed and submitted in respect of each lot being applied for.
Context and Objectives
This is a two-year Apprenticeship programme aimed at school-leavers or mature applicants who wish to pursue a career in Scaffolding. The Scaffolding Apprenticeship will provide the learner with a comprehensive understanding of the mechanics of scaffold, the different forces acting on scaffold structures and will equip him/her with relevant specialist skills to become a fully competent Scaffolder.   
On successful completion of the programme, the Apprentice will be awarded a QQI Level 5 Certificate in Scaffolding.  The programme is designed to equip the Apprentice with the knowledge, skills and competencies required to become skilled scaffolders as outlined in the Occupational Skills Profile developed by the Consortium Steering Group (CSG). 
Apprentices will be employed by approved employers operating in the construction industry. The criteria for approval will be agreed by the Programme Board and employers will have to be approved by SOLAS Authorised Officers through a formal approval process.   
The Apprentice will engage in on-the-job learning with his/her employer, under the Mentorship of the Workplace Mentor. The Workplace Mentor will be carefully selected and will have received appropriate Mentorship training.  
The Apprentice will attend off-the-job education and training on a block release basis at the dedicated premises of the Coordinating or Collaborating Provider. Initially, the Apprenticeship programme will be run by LOETB as Coordinating Provider and the location of the off-the-job training will be the National Construction Training Campus Mount Lucas.  It is intended that a Collaborating Provider(s) will commence delivery of the programme in the next year– the off-the-job block release will only take place in their training facilities when the Coordinating Provider is satisfied that all training resources requirements can be met.
The target group for this Apprenticeship programme include  
· Applicants (16 years or over) that possess a minimum of five grade Ds in Junior Certificate, or equivalent, with three months’ site experience 
· Mature applicants who have two years’ relevant work experience who want to develop a career in the Scaffolding and associated construction industries.  
· Career changers and current scaffolders who wish to obtain a Level 5 Certificate to enhance their employability skills. 

 
[bookmark: _Toc496787174][bookmark: _Toc25760046]Requirements and Specifications
Laois and Offaly Education & Training Board (LOETB) invites tenders to this Call for Tender (CFT) from suitably qualified and experienced entities for The Provision of Training Services in Working at Heights & Basic Scaffold Rescue Training, GOTCHA Training and IPAF MEWP.


In the event that the successful tenderer fails to conform to LOETB requirements or cannot provide specifications as required, LOETB reserve the right to go to the second ranked tenderer.
 
Tenderers must be able to prove 'Reliability and continuity of supply' - provide a list of existing clients where services have been provided of the same type within the last 12 months.  Please provide contact details from two of the listed organisations to enable the check of references.
Tenderer should be able to demonstrate previous experience of course development accepted by an awarding body for certification and give examples of past courses.

Please confirm in writing what penalties would be enforced if a course was cancelled. Please confirm what notice would be required before LOETB would incur a cost and indicate what cost that would be.  
                           
The Tenderer must comply, and cooperate with LOETB's Quality Assurance (QA) systems and processes as required

Tenderers must confirm availability to deliver required programmes from February 2026 onwards.
Course Specifics

Courses provided under this tender are likely to include, but are not confined to, the non-exclusive provision of the following elements:

4.3.1	Working at Heights & Basic Scaffold Rescue Training

Scope: Basic Rescue Course & Working at height / Harness awareness should be a bespoke course specific to the scaffolding industry educating all candidates on the relevant legislation associated with working at heights. All the various fall restraint and fall arrest systems, harnesses and lanyards available for use. The rescue element of the course must focus on the primary reactions of any scaffolding crew in the event of an emergency. How to manage the scene, delegate leadership roles and create a safe working environment to administer first aid to a casualty while working at height. 
· Relevant Health and Safety legislation applicable to working at height
· The definition of working at height
· Up to date accident statistics for falls worldwide
· Demonstration of the various types of FPE & PPE
· How to check all relevant FPE and PPE before use daily
· How to fit the various FPE
· How to complete a risk assessment and the various elements of same
· Emergency planning and first aid considerations for working on scaffolding 
· Practical to include: 
Creation of a safe access platform that is up to standard and lowering of casualty for emergency services to access and provide assistance. 
Duration: 6 Hours / 1 day. 


4.3.2	GOTCHA

Scope: This advanced scaffold rescue training course relies on the use of mechanical advantage and internationally recognised rescue systems to be inspected and used for demonstration purposes to lower a mannequin & candidates to the ground in the event of an emergency and to manage an emergency situation at height.
· Refresher of Basic rescue training and relevant legislation 
· Description of the use of mechanical advantage for lifting loads
· Introduction to advanced rescue systems including Gotcha kits
· Practical elements include use of mechanical advantage rescue system at ground level
· Rigging of lowering system through scaffold system with overhead anchor point and demonstration using mannequin 
· Rigging of lowering system using underneath anchor point and lowering using mannequin & candidates
· Practical demonstrations for candidates to use all equipment in all circumstances
Duration: 6 Hours / 1 Day 


4.3.3	IPAF MEWP
The primary objective of the IPAF MEWP training is to ensure that operators can safely and effectively operate Mobile Elevating Work Platforms (MEWPs), complying with safety regulations and best practices.
Key Objectives of IPAF MEWP Training
Safety Awareness: The training emphasizes the importance of safety when operating MEWPs, including understanding the risks associated with powered access equipment and how to mitigate them.
Operational Competence: Participants learn how to operate various types of MEWPs, including scissor lifts and boom lifts, ensuring they can maneuver and position the equipment safely and proficiently. 
Regulatory Compliance: The course covers relevant health and safety regulations, ensuring that operators are aware of their legal responsibilities and the standards they must meet. 
Emergency Procedures: Training includes instruction on emergency procedures, enabling operators to respond effectively in case of an incident. 
Certification: Upon successful completion, participants receive the IPAF Powered Access Licence (PAL Card), which is recognized internationally as a mark of quality training in the operation of MEWPs.  
Practical Skills: The course combines theoretical knowledge with practical training, allowing participants to apply what they have learned in real-world scenarios.  
By completing the IPAF MEWP training, operators not only enhance their skills but also contribute to a safer working environment when using powered access equipment. This training is essential for anyone involved in the operation of MEWPs, ensuring they are equipped with the necessary knowledge and skills to perform their jobs safely and effectively.

Duration: 6 Hours / 1 Day 
Requirements for tenderers

The minimum qualifications for Lot 1 and Lot 2:
· QQI Train the Trainer
· Working at Height Instructor 
· IOSH Managing Health and Safety in Construction 
· Spanset - Gotcha Training (Or Equivalent)
· PHECC First Aid Training desirable 

Minimum qualifications for Lot 3:
· IPAF Senior Instructors 
· IPAF 3a, 3b, 1b, Harness instructor Training 
· IPAF MEWPS Manager training 
· PHECC First Aid Training desirable 
Course Management
LOETB requires tenderers to nominate a dedicated Course manager who will act as the main point of contact for the duration of the contract.  This person shall have the authority to deal with all matters in relation to the contract and be responsible for the satisfactory delivery of the services required.

Facilities
Lot 1 Working at Height & Basic Scaffold Rescue Training
Premises, tools and consumable materials will be provided by National Construction Training Campus. 
All certificates will be provided by the Tenderer for the completion of Working at Height & Basic Scaffold Rescue Training course.  

Lot 2 GOTCHA
Premises, tools and consumable materials will be provided by National Construction Training Campus. 
All certificates will be provided by the Tenderer for the completion of GOTCHA course.

Lot 3 IPAF MEWP
Premises, tools and consumable materials will be provided by the National Construction Training Campus. The Tenderer will provide a truck (lorry) with a mounted boom as only Articulated Boom and Scissors Lift currently on site. 
The Tenderer will provide certificates for the completion of Lot 3 IPAF MEWP course.   

Costs, Prices and Rates
Tenderers should clearly outline, in their response, the overall cost for the delivery and management of the courses in by completion of the Pricing Schedule Appendix 2 and the “Tender Response Form” contained within the Tender Response Document (TRD).

Delivery of the Services

The tenderers agree 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 Provider in relation to services comparable in size, scope, complexity and purpose to the Services.

· act in a thoroughly competent and efficient manner and in the best interests of LOETB so as to give to the organisation the full and complete benefit of the Provider’s experience and expertise.

· comply with LOETB’s conditions for learning i.e. classroom environment and all applicable laws including, without limitation, any regulations issued from time to time under the Safety Health & Welfare at Work Acts, 1989 & 2005.

· provide to LOETB (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, sub-Providers or agents.

· ensure that the Services are completed in accordance with safety and security requirements of LOETB notified to the Provider from time to time and to ensure that such requirements are complied with in all respects by its officers, employees, sub-Providers or agents; and 

· provide all personnel, services and other resources necessary or appropriate for the safe, full and proper performance of the Services.

The Provider shall ensure that, where required by applicable law or where otherwise requested by LOETB, all personnel engaged in the provision of the Services shall:

· Be appropriately vetted by An Garda Siochana by reference to previous employers and, in particular the most recent employer of the individual concerned.  All such vetting to include a criminal record check or similar checks with other policing authorities, as appropriate.  This is to ensure that the necessary clearances are in place for those delivering the courses.  
· Furnish to LOETB all necessary authorisations to enable LOETB to obtain a statement from An Garda Siochána as to whether any convictions have been recorded against them.

The Provider shall immediately notify LOETB if the Provider or any of the Provider’s personnel engaged in the provision of the Services:
(i) Are charged with any criminal offence; and 
(ii) Have been or become convicted of any criminal offence.

LOETB reserves the right, at its absolute discretion, to object at any time to any person nominated or engaged by the Provider as a tutor.  Without prejudice to the foregoing, it is a condition of this Contract that in the event of LOETB informing the Provider of its objection to any tutor, the following provisions shall apply:

The tenderers shall forthwith cease to deploy that tutor on any course conducted on behalf of LOETB.

LOETB shall be under no liability whatsoever to either the tenderer or the tutor in the event of termination of the tutor’s engagement and neither the tenderer nor the tutor shall have any entitlement to damages or compensation or any other redress if the tutor’s engagement is terminated.

LOETB reserves the right, at its absolute discretion, to investigate any complaint relating to any tutor and may refer any such complaint to the Provider and/or the relevant tutor for a response.  For the avoidance of doubt, LOETB is under no obligation to conduct any such investigation and LOETB may require the Provider to immediately withdraw the tutor in question from the relevant Course irrespective of whether or not LOETB decides to conduct such an investigation.

LOETB may request the tenderer to nominate a new tutor to carry out the Services in respect of the tutor who has been removed, with the replacement tutor being appointed only on the agreement of LOETB. 

It is essential that the tender and tenderers for supply of contracted service provision shall:
· Fully comply with requirements in the Call for Tender (CFT) document.
· Be accompanied by documentation of sufficient detail for full evaluation.
· Include the completed and signed certificate of compliance. 
It shall be the responsibility of the tenderer (in the event of success) to fulfil the obligations under the agreement, notwithstanding any changes in circulars, laws, regulations, taxation, duties or other factors which might arise following the withdrawal of the United Kingdom from membership of the EU. A breach in the contract terms and conditions may result in the termination of the agreement.


[bookmark: _Toc490827492][bookmark: _Toc496787175][bookmark: _Toc25760047]Application of Variants 
Where variant offers are acceptable under the terms of this tender competition, tenderers must note that they must comply with the minimum requirements laid down in the specification.  The Contracting Authority is open to looking at alternative methods of delivery of the contract under the variant rule. 

*A variant is an alternative method of delivery of the contract to that specified in this document which meets the minimum requirements stated. 

Not Applicable to this tender

[bookmark: _Toc490827493][bookmark: _Toc496787176][bookmark: _Toc25760048]Delivery Locations
The services concerned will be required in the National Construction Training Campus, Mount Lucas, Daingean, Co. Offaly, R35 XW10.

[bookmark: _Toc490827495][bookmark: _Toc496787178][bookmark: _Toc25760050]Pricing
LOETB requires that all prices are fixed for the duration of the initial contract period of 24 months   Any price increases are subject to agreement and LOETB reserves the right to go back to market if not satisfied with any price increases. LOETB will take into account labour costs, inflation and other market conditions regarding any proposed price increases. LOETB reserves the right to request a full breakdown of costs during the competition or at any time during the contract.
[bookmark: _Toc30168274]Duration of the Frameworks
[bookmark: _Hlk187692833][bookmark: _Hlk189638187]The frameworks will operate for a period of four (4) years with no options for extension.  The frameworks and initial contracts will be awarded to the first ranked firm under each lot after the evaluation has been completed.  The contracts under each lot will be for a period of twelve months (12) with the option to extend for three (3) further period of twelve (12) months during the life of the frameworks.  
[bookmark: _Toc30168275]Estimated Value of the Frameworks 
The estimated total value of services pursuant to the framework agreements and contracts is €144,000:
          Lot 1: €24,000    
          Lot 2: €36,000   
          Lot 3: €84,000 
  
The figures provided are strictly for indicative purposes only and is based on previous expenditure, there is no guaranteed expenditure under the framework agreements.  
 
[bookmark: _Toc30168277]Review of Performance
The contract will be subject to ongoing review, carried out by Laois and Offaly ETB. Quality of service, customer satisfaction and skill levels will be reviewed with the successful tenderer on a regular basis.
The services of any person provided under this tender may be reviewed at three monthly intervals and where these services are not satisfactory to Laois and Offaly ETB then a suitable person must be provided within 10 working days, or the contract will be terminated where this is not possible. 
The precise KPIs for performance monitoring will be agreed with the tenderer.   It is expected that the successful tenderer(s) will take a proactive role in monitoring performance with a view to making appropriate recommendations where necessary for continuous improvement. 
[bookmark: _Toc30168278]Account Management
[bookmark: _Toc30168279]4.15.1	Account Manager
The Contracting Authority requires tenderers to nominate a dedicated account manager who will act as the main point of contact for the duration of the contract.  This person shall have the authority to deal with all matters in relation to the contract and be responsible for the satisfactory delivery of the services required.  The duties of the account manager will include the following:
· Overall responsibility for a good working relationship with the Contracting Authority;
· Meet as and when required to review the relationship and examine performance;
· Deal with disputes, complaints or concerns raised by the Contracting Authority; 
· Regularly give and receive both formal and informal feedback on the relationship, workloads, processes, areas and suggestions for improvement and cost savings;
· Proactively discuss with the Contracting Authority ways of improving efficiency regarding service delivery in general.
NOTE: Tenderers will note that account management activities will be non-billable (i.e. the Contracting Authority will not pay separately for account management activities). The Contracting Authority will nominate authorised staff to liaise with the successful Tenderer and delegate as required.
[bookmark: _Toc30168280]4.15.2	Replacement Personnel
Notification must be sent in writing as soon as possible to the Contracting Authority on any proposed change of nominated personnel, such change to be subject to the written approval of the Contracting Authority.  Replacement personnel must be of equal or better standing than the personnel originally nominated in terms of qualifications and experience. 
[bookmark: _Toc30168281]4.15.3	Invoicing 
All official invoices must quote a Contracting Authority purchase order number.  All invoices which do not quote the relevant order number(s) will be returned to the supplier. LOETB have multiple locations around Laois and Offaly and therefore require individual site invoices.
[bookmark: _Toc30168282]4.15.4	Award to Runner Up 
If for any reason it is not possible award the initial contract to the designated successful tenderer emerging from this competitive process; the Contracting Authority reserves the right to establish the contract with the next highest scoring tenderer on the basis of the terms advertised at any time during the tender validity period. This shall be without prejudice to the right of the Contracting Authority to cancel this competitive process and/or initiate a new contract award procedure at its sole discretion.
[bookmark: _Toc30168284][bookmark: _Hlk490555739]Framework and Contract Terms and Conditions 
[bookmark: _Hlk189638733]Terms and Conditions pertaining to the Framework Agreement and Contract are detailed in Appendices 3 and 4.
Tenderers are required to review these terms and conditions and indicate their acceptance thereof as part of their tender submission. Any reservation about these terms should be submitted as a query in accordance with the procedure described.
Evaluation Criteria
Only tenders meeting the selection criteria and confirmed as valid and responsive to the specifications set out in this document will be evaluated against the award criteria. Tenderers should ensure that they have submitted sufficient relevant information to allow their tenders to be assessed under each of the award criteria set out below.    Tenderers must complete the Tender Response Document provided in respect of each lot for which they are making a proposal.
Selection Criteria 
The Contracting Authority is using the Open procedure for the award of this framework agreement, therefore, while all interested parties may submit a tender, only those demonstrating that they have the required level of financial and technical capacity will have their tender considered. In order to demonstrate a tenderer’s qualifications, tenderers are required to provide the information set out below in the Tender Response Document (TRD) which is based on a self-declaration model. However, tenderers are required to provide the minimum information required.
[bookmark: _Toc185523806]Use of the European Single Procurement Document
[bookmark: _Hlk41371873]In accordance with Directive 2014/24/EU, tenderers may have compiled a European Single Procurement Document (ESPD), either electronically via the eESPD on eTenders or as a separate uploaded attachment with the tender response, which will be accepted as evidence of compliance with Section 4.3 on condition that all information self-declared will be provided promptly on request at any time prior to an award decision.   
[bookmark: _Toc185523807]Relying on the standing of other Entities
SMEs are encouraged to explore the possibilities of forming relationships with other SMEs or with larger enterprises to meet the financial, economic or technical capacity requirements of the competition, if required.
Tenderers are reminded that they may rely on the resources of other entities to establish the requirements on condition that they can prove to the satisfaction of the Contracting Authority that they will have these resources at their disposal when necessary.
If the tender is from a consortium/joint venture, tenderers must ensure that all the relevant information is provided and where necessary, provide the information requested separately for each party. The consortium must appoint a single point of contact who will assume overall responsibility for delivery, and who is authorised to sign the framework agreement / contract on behalf of all consortia members. The Contracting Authority will not act as an arbitrator between members of consortia.
[bookmark: _Toc185523808]General Declarations and Financial Capacity Requirements
Tenderers are required to provide information on the following in the Tender Response Document.   The criteria and rules outlined below are assessed on a pass/fail basis. Failure to comply with the requirements will result in the tender being considered inadmissible.




	General Information

	Provide contact and general information on the tendering organisation - company name, address and contact details for individual responsible for this tender and company overview as well as information on sub-contractors and consortium members if applicable.

	Financial and Economic Standing

	Tax Compliance
	Confirmation that the tenderer / all parties associated with the tenderer are fully tax compliant. Please refer to the tax rules contained in the Tender Response Document.

	Financial Capacity
	Statement of Turnover: Details of trading levels for previous three (3) years from Auditor/Accountant

	Insurance
	Confirmation of the following insurances being in place:  

	Insurance Type
	Required Level

	Employer’s Liability
	€13 million

	Public Liability
	€6.5 million

	Professional Indemnity
	€1 million

	Declaration

	Complete the Declaration of Bona Fides as per Art. 57 of Directive 2014/24/EU as implemented by Regulation SI 284 of May 2016 and as contained in the Tender Response Document.      
Complete the Declaration regarding compliance with relevant statutory obligations as contained in the Tender Response Document. Where tenderers are established and operating outside of the jurisdiction of supply, compliance with equivalent legislation as applicable in the country of establishment / operation is required.
Complete the Article 5K Declaration regarding the EU regulation 2022/576 on restrictive measures in the Context of Russian Actions in the Ukraine.


Tenderers are required to provide information on the following in the Tender Response Document.   The criteria and rules outlined below are assessed on a pass/fail basis. Failure to comply with the requirements will result in the tender being considered inadmissible. 



[bookmark: _Toc185523809]




Technical Capacity Requirements

	Previous Experience

	Tenderers must provide information clearly demonstrating successful delivery of two (2) previous comparable training projects, involving the features as defined in the TRD relevant to each Lot.

Tenderers must be able to prove 'Reliability and continuity of supply' - provide a list of existing clients where services have been provided of the same type within the last 12 months.  

Please provide contact details from two of the listed organisations to enable the check of references.

Tenderer should be able to demonstrate previous experience of one course development and give examples of past courses.

	Health & Safety Management System

	Tenderers must provide information which demonstrates operation of Health & Safety systems and procedures in line with all relevant Safety, Health & Welfare at Work legislation. Please complete the TRD. Evidence of compliance will be required as condition of contract award.

	Quality Assurance Management System  

	Tenderers must provide information which demonstrates a commitment to quality assurance and provide details of quality assurance policies and systems and whether externally certified. Please complete the TRD.




6.2	Award Criteria
The successful Tenderer will be selected on the basis of the most economically advantageous tender when measured and scored against the weighted award criteria shown below.  Tenderers should note that the entire tender response will be taken into account in the award process.
	Criterion Ref
	Criterion Description
	

Weighting
	Maximum Marks
	Minimum Score

	Criterion A

	Ultimate Cost
	30%
	300
	n/a

	
	Please complete and sign the separate Pricing Schedule Appendix 2 in respect of the lot for which a proposal is being made and transfer the overall total to the “Form of Tender” section of the Tender Response Document. 

	Criterion B
	Methodology for delivery of the courses addressing the scope of the requirements and course design
	30%
	300
	180

	
	Tenderer must be able to demonstrate ability to deliver LOT 1: Working at heights & Basic Scaffold Rescue Training, LOT 2: GOTCHA & LOT3: IPAF MEWP.
For each LOT please provide the following information:
· Please outline your proposed teaching and learning activities and how they will directly support the achievement of the learning outcomes stated in section 4.3 (60 marks) 
· Please outline your assessment methods and how they assure effective measurement whether learners have met all the specific learning outcomes (60 Marks)
· Please outline your course designs practicality, accessibility and appropriateness for the target audience and available resources 
(60 Marks)
· Please detail how and when feedback be provided to students on their progress(60 Marks)
· Please outline your course cancellation policy (60 Marks)

 

	[bookmark: _Hlk216184417]Criterion C
	Technical Merit of Proposed Team and relevant experience delivering training. 
	30%
	300
	180

	
	· Tenderers should provide comprehensive information on the team, clearly indicating each team members’ contribution to the course delivery, their precise roles and responsibilities and time commitment.  In addition, comprehensive CVs must be provided demonstrating each team members’ expertise for the role as stated in section 4.4. Please submit copies of qualifications for the delivery of each LOT. (150 Marks)
· Can you outline examples of past training projects where your team successfully achieved measurable performance improvements for clients with similar technical needs (75 Marks)
· How does your team ensure the proposed training content is current, adheres to industry technical standards, and addresses our organisation’s specific technical skill gaps and challenges (75 Marks)


	[bookmark: _Toc30168306]Criterion D
	Environmental Sustainability
	10%
	100
	25

	
	
· Tenderers should outline their approach to minimising environmental impact. Tenders will be assessed on their demonstrated commitment to work practices that limit environmental impact and promote sustainability (100 Marks)






Responses for non-cost award criteria items (Criteria B,C & D) will be indicatively scored using the following matrix, 
	
Meaning

	
	
Weighting

	A very comprehensive outstanding response demonstrating extensive understanding offering full assurance to client – fully supported with no reservations
	Outstanding
	90 – 100%

	An excellent response demonstrating excellent understanding offering assurance to client – strongly supported.
	Excellent
	80 – 89%

	A very good response demonstrating very good understanding offering assurance to client – fully supported.
	Very Good
	70 – 79%

	A good response demonstrating good understanding offering assurance to client – well supported
	Good 
	60 – 69%

	An acceptable response demonstrating a minimum understanding offering assurance to client - satisfactorily supported.
	Acceptable
	50 – 59%



6.3 Schedule of Costs 
 
1. Prices and rates quoted should be expressed in Euros and exclusive of VAT.  The VAT rate(s), if applicable, should be indicated separately.  
2. Billing period and terms of payment required.



APPENDIX 1 - INSTRUCTIONS TO TENDERERS 
(a) [bookmark: _Toc185523818][bookmark: _Toc217713491][bookmark: _Toc388881045][bookmark: _Toc30168307]Closing Date for Tenders
The closing date for tender submission is specified on the title page.
It is the responsibility of the tenderers to ensure that their tender is complete and is uploaded by the designated deadline. Tenders that are received late or via other means will not be considered in this public procurement competition.
It is important to note that only persons who have downloaded and accepted a document can upload a submission.
(b) [bookmark: _Toc185523819]Submission of Tenders
The Contracting Authority is using the post-box facility on eTenders, and tender responses must be submitted electronically via the eTenders post-box facility on www.etenders.gov.ie only. Only tenders submitted to the electronic post-box will be accepted. Tenders submitted by any other means (including but not limited to by email, post or hand delivery) will not be accepted.  
Tenderers must ensure that they give themselves enough time to upload and submit all required documentation before the closing date/time noting the use of the new eTenders platform. Tenderers should consider the fact that upload speeds vary. In order to submit a response to the electronic post-box, please note that you must ensure you have submitted the response completely. It is advisable to familiarise yourself with the new platform prior to the closing date.  
Below we provide an overview of the key steps. Please note that the Contracting Authority take no responsibility for these steps being the totality of the steps required as different processes may require different actions.  
If in doubt, please ensure you contact the eTenders helpdesk as follows: 
	Email: 	irish-eproc-helpdesk@eurodyn.com
	Phone: 	+353-818001459
[bookmark: _Toc142561494][bookmark: _Toc185523820]Accessing Documents 
It is important to note that you must ensure you ASSOCIATE your company with this competition in the first instance. To do this you must do the following: 
(a)	Log-in to the system
(b)	Locate the competition using the Advanced Search by Contracting Authority or Resource ID
(c)	Click on the hyperlink for the competition which will bring you to the CFT Workspace 
(d)	In the Show CFT Menu for the competition click on the “Expression of Interest” in the drop-down menu 
(e)	Complete the “Association with the CFT” tab. 
(f)	This will then provide you with a link to “Tender” under the Show CFT Menu 

[bookmark: _Toc142561495][bookmark: _Toc185523821][bookmark: _Hlk141465503]Submitting your Response 
In responding to a competition without an electronic ESPD, a number of steps are required. The final step involves clicking on a Submit button and receiving the following status: 
[image: ]
If you do not receive a message similar to above, you have not submitted your response.    
Please note that the screen may say OFFLINE, this is a technical feature of etenders and does not mean you cannot submit. Also please note you may see the percentage field also saying 100% before you submit, this still requires you to go through the submit button. 
Please upload your response as a ZIP FILE to protect the integrity of the file names. 
It is the responsibility of the Tenderer to ensure that their tender is complete and is uploaded in accordance with the instructions provided on eTenders prior to the deadline as per the front page.
(c) [bookmark: _Toc76052151][bookmark: _Toc76052223][bookmark: _Toc185523822]Queries
The closing date for submitting queries is specified on the title page.
All queries regarding this tender should be through the messaging facility on www.etenders.gov.ie, including any omissions which would prevent tenderers from submitting a comprehensive tender.  Please submit queries as soon as possible.
In circulating responses, queries will be edited to avoid disclosing the identity of the querist and will be circulated to all parties who have expressed an interest in the procurement on the eTenders website.
(d) [bookmark: _Toc487122931][bookmark: _Toc487123014][bookmark: _Toc487123095][bookmark: _Toc487123174][bookmark: _Toc487123254][bookmark: _Toc217713493][bookmark: _Toc388881047][bookmark: _Toc30168309]Sufficiency & Accuracy of Tender
Tenderers will be deemed to have examined all the documents enclosed and by their own independent observations and enquiries will be held to have fully informed themselves as to the nature and extent of the requirements of the tender.
Tenderers are cautioned to check the accuracy of their tender prior to submission. A tender found containing any clerical errors or omissions may, at the sole discretion of the Contracting Authority, be referred back to the tenderer for correction. Any subsequent adjustment(s) must be confirmed in writing.  

The Contracting Authority reserves the right to disqualify incomplete tenders.
(e) [bookmark: _Toc487122933][bookmark: _Toc487123016][bookmark: _Toc487123097][bookmark: _Toc487123176][bookmark: _Toc487123256][bookmark: _Toc217713495][bookmark: _Toc388881049][bookmark: _Toc30168310]Qualification of Tenders and Referential Bids
Please note that qualifications to a Tender may be considered a counteroffer and may render the tender invalid. Tenders made by reference to other tenders are not valid and cannot be considered.
(f) [bookmark: _Toc217713496][bookmark: _Toc388881050][bookmark: _Toc30168311]Extension of Tender Period
The Contracting Authority reserves the right, at its sole discretion, to extend the closing date for receipt of tenders by giving notice in writing to all parties who have expressed an interest in the notice via eTenders no later than six days before the original closing date.
(g) [bookmark: _Toc487122939][bookmark: _Toc487123022][bookmark: _Toc487123103][bookmark: _Toc487123182][bookmark: _Toc487123262][bookmark: _Toc487122940][bookmark: _Toc487123023][bookmark: _Toc487123104][bookmark: _Toc487123183][bookmark: _Toc487123263][bookmark: _Toc217713499][bookmark: _Toc388881053][bookmark: _Toc30168313]Cost of Preparation of Tender
The Contracting Authority will not be liable for any costs, charges or expenses incurred by tenderers in the preparation of proposals or any associated efforts. It is the responsibility of the tenderer to ensure that they are fully aware and understand the requirements as laid down in this document. Tenderers will be responsible for any costs incurred by them in the event that they are required to attend clarification or other meetings or make a presentation of their proposals.
(h) [bookmark: _Toc217713500][bookmark: _Toc388881054][bookmark: _Toc30168314]Tender Validity Period
To allow sufficient time for Tender assessment a Tender Validity period of 6 months is required, this period commencing on the closing date by which the Tenders are to be returned.
(i) [bookmark: _Toc217713501][bookmark: _Toc388881055][bookmark: _Toc30168315]Currency and Payments
The currency and invoices in which all prices and rates shall be tendered, and which payments under the contract will be paid, shall be Euro (€). All prices and rates quoted should be exclusive of VAT.  
A schedule of payments will be agreed with the successful tenderer. The Contracting Authority operates in accordance with the European Communities (Late Payment in Commercial Transactions) Regulations 2012. The method of payment used by the Contracting Authority is normally Electronic Funds Transfer. 
(j) [bookmark: _Toc487122944][bookmark: _Toc487123027][bookmark: _Toc487123108][bookmark: _Toc487123187][bookmark: _Toc487123267][bookmark: _Toc487122945][bookmark: _Toc487123028][bookmark: _Toc487123109][bookmark: _Toc487123188][bookmark: _Toc487123268][bookmark: _Toc217713503][bookmark: _Toc388881057][bookmark: _Toc30168316]Conflict of Interest
It will be a condition of award of this contract and any subsequent contract that the successful tenderer(s) that any conflict of interest involving a tenderer (or tenderers in the event of a consortium bid) must be fully disclosed to the Contracting Authority.  Any registrable interest involving the tenderer and the Contracting Authority or employees of the Contracting Authority or their relatives must be fully disclosed in the tender submission or should be communicated to the Contracting Authority immediately upon such information becoming known to the tenderer.  The terms ‘registrable interest' and 'relative' shall be interpreted as per Section 2 of the Ethics in Public Office Act, 1995.  Failure to disclose a conflict of interest may disqualify a tenderer or invalidate an award of contract, depending on when the conflict of interest comes to light. 
(k) [bookmark: _Toc217713504][bookmark: _Toc388881058][bookmark: _Toc30168317]Freedom of Information Acts
[bookmark: _Toc217713505][bookmark: _Toc388881059]All responses to this invitation to tender will be treated in confidence and no information contained therein will be communicated to any third party without the written permission of the tenderer except insofar as is specifically required for the consideration and evaluation of the response or as may be required under law, including the Freedom of Information Act 2014, EU and Irish Government Procurement Procedures, or in response to questions, debates or other parliamentary procedures in or of the Oireachtas (the Irish Parliament).
Tenderers are asked to consider if any of the information supplied by them in response to this call for tenders should not be disclosed because of its sensitivity. If this is the case, tenderers should specify the information that is sensitive and the reasons for its sensitivity. The Contracting Authority cannot guarantee that any information provided by tenderers, either in response to this tender or in the course of any contract awarded as a result thereof, will not be released pursuant to the Contracting Authority’s obligations under law, including the Freedom of Information Act 2014, EU and Irish Government Procurement Procedures. 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 disclosure.
(l) [bookmark: _Toc30168318]Tax Clearance 
[bookmark: _Toc195681215][bookmark: _Toc195673935][bookmark: _Toc195672590][bookmark: _Toc191097903][bookmark: _Toc388881060][bookmark: _Toc217713506]It will be a condition of award of this framework and any subsequent contract that the successful tenderer(s) comply with all EU and national tax laws.  Tenderers are referred to the Irish Revenue web site http://www.revenue.ie/. Non-resident tenderers should apply to the Office of the Revenue Commissioners, Non Resident Tax Clearance Unit, Office of the Collector General, Sarsfield House, Francis Street, Limerick, Ireland; e-mail: nonrestaxclearance@revenue.ie.   The Contracting Authority will satisfy themselves that any tenderers being considered for award of a framework are appropriately tax compliant by checking their status via the online system for which tenderers are requested to provide their Tax Clearance Access Number and Tax Reference Number to facilitate verification.  By supplying these numbers tenderers acknowledge and agree that the Contracting Authority has the permission to verify its tax cleared position at any time during the term of the framework agreement. 
(m) [bookmark: _Toc30168319]Withholding Tax
Where applicable, payments shall be subject to Irish ‘Professional Services Withholding Tax’ at the prevailing rate (currently at 20%) as laid down by the Revenue Commissioners in Ireland. Non-residents may be able to reclaim such deducted Tax from the Office of the Revenue Commissioners in Ireland, International Claims Section located currently at Government Buildings, Nenagh, Co. Tipperary, Ireland (Tel: 353-1-6733533).
(n) [bookmark: _Toc388881061][bookmark: _Toc30168320]Irish Legislation and Law
[bookmark: _Toc217713507]The contract[s] awarded on foot of this tender process will be governed by Irish law.
(o) [bookmark: _Toc30168321][bookmark: _Toc388881062]Dignity at Work
The successful tenderer(s) shall comply with all relevant legislation relating to dignity at work. As a public body and employer, the Contracting Authority is committed to a policy of equality of opportunity for all personnel.  
(p) [bookmark: _Toc30168322]Clarification of Tenders
The Contracting Authority is entitled, but not obliged, to seek clarification of tenders, including pricing breakdowns in the course of the evaluation process. No change in the price or substance of the Tender shall be sought, offered or permitted. To assist in finalising the tender evaluation, selected tenderers may be invited to attend clarification meetings with the Contracting Authority.
(q) [bookmark: _Toc217713508][bookmark: _Toc388881063][bookmark: _Toc30168323]Correction of Errors
Detailed pricing of all tenders will be examined for errors that might alter the tender pricing as determined from the figures on the tender form or as between the hard copy and electronic versions of the tender. In general, the following approach will be applied to manifest errors - where there is a discrepancy between the unit price and the total amount derived from the multiplication of the unit price and the quantity, the unit price as quoted will normally govern. 

The amount stated in the tender form will be adjusted by the Contracting Authority in accordance with the above procedure and, with the agreement of the tenderer, shall be considered as binding upon the tenderer. Without prejudice to the above, a tenderer not accepting the correction of their tender as outlined may have their tender rejected.
(r) [bookmark: _Toc217713509][bookmark: _Toc388881064][bookmark: _Toc30168324]Change in the Composition of a Tender
The Contracting Authority reserves the right, but is not obliged, to disqualify any Tenderer that makes any change to its composition after submission of a Tender.
(s) [bookmark: _Toc217713510][bookmark: _Toc388881065][bookmark: _Toc30168325]Interference and Inducement to Purchase
Any effort by the tenderer to unduly influence the Contracting Authority, relevant agency personnel or any other relevant persons or bodies in the process of examination, clarification, evaluation and comparison of tenders and in decisions concerning the Award of Contract shall have their tender rejected. In accordance with Section 38 of the Ethics in Public Office Act 1995 any money, gift or other consideration from a person holding or seeking to obtain a contract will be deemed to have been paid or given corruptly unless the contrary is proved.
(t) [bookmark: _Toc217713511][bookmark: _Toc388881066][bookmark: _Toc30168326]Notification of Tender Evaluations
All tenderers will be informed of the outcome of their proposals following tender evaluation and any necessary clarifications. 
On a voluntary basis the Contracting Authority undertakes that no framework agreement will be signed or take effect until at least seven (7) calendar days after the day on which the unsuccessful Tenderers have been sent the appropriate notice informing them of the result of this public procurement competition (“Standstill Period”).  The preferred bidder will be notified of the decision of the Contracting Authority and of the expiry date of the Standstill Period.
(u) [bookmark: _Toc474848631][bookmark: _Toc475440393][bookmark: _Toc30168327][bookmark: _Toc388881067][bookmark: _Toc217713513]Award Notices
Following the award of contract, award notices will be published on a quarterly basis in www.etenders.gov.ie  for all national contracts exceeding €25k in value. This notice will state the name(s) of the successful tenderer(s).
(v) [bookmark: _Toc487122958][bookmark: _Toc487123041][bookmark: _Toc487123122][bookmark: _Toc487123201][bookmark: _Toc487123281][bookmark: _Toc30168328]Policy on Personal Debriefings
Based on the provision of the information to unsuccessful tenderers as outlined above and due to resourcing constraints, the Contracting Authority will not be offering individual debriefing meetings to unsuccessful bidders.
(w) [bookmark: _Toc474254465][bookmark: _Toc474848634][bookmark: _Toc475440396][bookmark: _Toc195681230][bookmark: _Toc195673950][bookmark: _Toc195672606][bookmark: _Toc388881071][bookmark: _Toc30168329]Copyright
The Contracting Authority will have copyright ownership of any material developed for use by the Contracting Authority under the terms of this tender. The service provider may have a non-exclusive licence to use such material but only for its own purposes (to be agreed with the successful tenderer)
(x) [bookmark: _Toc388881072][bookmark: _Toc30168330]Brand Names, etc. 
Please note in relation to this tender document; where reference is made to a particular make, source, process, trademark, type or patent that this is not to be regarded as a de facto requirement.  In all such cases it should be understood that the reference in question is accompanied by the words "or equivalent “. 
(y) [bookmark: _Toc30168331]Payment
[bookmark: _Toc460518577]A schedule of payments will be agreed with the successful tenderer. The Contracting Authority operates in accordance with S.I. 580 of 2012 which transposes EU Directive 2011/7/EU on combating Late Payment in commercial Transactions. The method of payment used by the Contracting Authority is normally Electronic Funds Transfer 
(z) [bookmark: _Toc30168332]Right Not to Award 
The Contracting Authority does not bind itself to accept the most economically advantageous tender or any tender. It also reserves the right to accept or reject in whole or in part any or all tenders received, and to source the requirement with more than one service provider. 
The invitation to tender is issued in good faith; however, the Contracting Authority at its sole discretion shall not be obliged to award a contract or proceed to further stages in the procurement process and reserves the right to cancel the procurement process. 
(aa) [bookmark: _Toc243992547][bookmark: _Toc255122019][bookmark: _Toc460518579][bookmark: _Toc30168333]Environmental Aspects 
[bookmark: _Toc243992548][bookmark: _Toc255122020][bookmark: _Toc460518580]The Contracting Authority is committed to the principles of environmental management in its activities and it encourages the implementation of sustainability principles in its procurement practices.  Tenderers/contractors should make all reasonable efforts to minimise adverse environmental impact in the methods of services delivery and in materials used.
(ab) [bookmark: _Toc30168334]Accessibility
In line with the Disability Act 2005, accessibility requirements should be clearly stated in call for tenders / quotations where applicable. Under Section 27 of the Act the Contracting Authority is required to ensure that both the goods supplied and services provided to it are accessible to persons with disabilities.
(ac) [bookmark: _Toc474254472][bookmark: _Toc474848641][bookmark: _Toc475440403][bookmark: _Toc474254473][bookmark: _Toc474848642][bookmark: _Toc475440404][bookmark: _Toc460518581][bookmark: _Toc30168335]Knowledge and Skills Transfer
[bookmark: _Toc460518582]It will be a condition of the contract that opportunities for the transfer of skills and/or knowledge from the Tender/Tender’s staff to the Contracting Authority staff will be availed of during the course of the contract or prior to the handing over of the finished work/product. 
(ad) [bookmark: _Toc30168336]Collusive Tendering
[bookmark: _Toc460518583]If any Tendering Party is found to have, at any time, offered to give or to have agreed to offer or give to any person, any bribe, gift, gratuity, commission or consideration of any kind as an inducement or reward for taking or forbearing to take any action in relation to the obtaining of its Tenders, or for showing or forbearing to show any favour or disfavour to any person in relation to its Tenders, the bid submitted by such Tendering Part shall be automatically disqualified and the circumstances surrounding such action shall be referred to the appropriate authority.
(ae) [bookmark: _Toc460518585][bookmark: _Toc30168337]Consortia and Prime Subcontractors
The Contracting Authority seeks to encourage participation on a fair and equal basis by Small and Medium Enterprises (“SMEs”) in this Competition.  SMEs that believe the scope of this Competition is beyond their technical or business capacity are encouraged, subject to this paragraph, to explore the possibilities of forming relationships with other SMEs or with larger enterprises.  Through such relationships they can participate and contribute to the successful implementation of any Services Contracts that may result from this Competition and therefore increase their social and economic benefits. 
Larger enterprises are also encouraged, subject to this paragraph, to consider the practical ways that SMEs can be included in their proposals to maximise the social and economic benefits of any Services Contracts that may result from this Competition. 
[bookmark: _Toc460518586]Where a group of undertakings (in whatever form and regardless of the legal relationship between them) come together to submit a Tender in response to this CFT the Contracting Authority will deal with all matters relating to this Competition through the entity who will carry overall responsibility for the performance of the Services Contract only (the “Prime Contractor”), irrespective of whether or not tasks are to be performed by a subcontractor or other consortium member (the “Subcontractor”).  The Tenderer must clearly and comprehensively set out the name, title, telephone number, postal address, facsimile number and email address of the nominated contact personnel of the Prime Contractor authorised to represent the Tenderer and to whom all communications shall be directed and accepted until this Competition has been completed or terminated.  Correspondence from any other person (including from any Subcontractor) will NOT be accepted, acknowledged or responded to.
(af) [bookmark: _Toc30168338]Anti-Competitive Conduct
Tenderers attention is drawn to the Competition Act 2002 (as amended, the “2002 Act”). The 2002 Act makes it a criminal offence for Tenderers to collude on prices or terms in a public procurement competition.
 
 

























APPENDIX 3 – FRAMEWORK AGREEMENT TERMS AND CONDITIONS 


NOTE: FOR INFORMATION PURPOSES ONLY – NOT COMPLETED UNTIL FRAMEWORK CONCLUSION STAGE

IMPORTANT NOTE:

The following terms are provided as an indication of the intended format for the framework agreement to be signed with the successful operator admitted to the framework in accordance with the terms of the Competition. Tenderers are not requested to sign these terms as part of their tender submission but should review them carefully.
Framework Agreement with a Single Operator for The Provision of Training Services for the Scaffolding Apprenticeship in three (3) Lots to Laois and Offaly Education and Training Board.

This framework relates to : [insert Lot No. and Title]

PARTIES

LAOIS AND OFFALY EDUCATION AND TRAINING BOARD of Mountrath Road, Portlaoise, Co. Laois (Hereinafter referred to as the ‘Client’)

 AND

[insert legal name of Framework Member] of 	 [insert address of Framework member] 		
 (Hereinafter referred to as the “Framework Member” or “Member”)

 BACKGROUND

(a) The Client has conducted a tender competition advertised on the Irish Government procurement website www.etenders.gov.ie  (Ref. ID: xxxxxxxxx) on xxxxxxxxx.

The notice was also published in the OJEU with the following reference (20xx/S…/…..)

(b) 	The open procedure was used and an Invitation to Tender was issued with a tender submission deadline XX Xxxxxx 20XX.

(c) 	Following evaluation of its tender against the published award criteria, the Framework Member is now appointed as one of the operators under this Framework Agreement.

 1.	Definitions

 “Commencement Date” means after xxxxxx.
	
 “Competitive Procedure” means the process leading to the establishment of this framework agreement and/or award of a Contract on foot of this Framework Agreement. 

“Contract” means a contract which falls within the scope of this Framework Agreement and for which the Client conducts a Competitive Procedure under the terms of this Agreement;

“Framework Agreement” means these terms and conditions, including any Schedules hereto;

“Framework Member” means the supplier or service provider formally appointed to the Framework Agreement on foot of a Competitive Procedure. 

“Framework Period” means the period in years set out in Clause 3.1;
 
“Invitation to Tender” means the document issued by the Client on xxxxxx.

“Other Conditions” means for example Special Terms and Conditions or Service Level Agreement as may be appropriate;

“Successful Tenderer” means a Framework Member who is awarded a contract on the basis of this Framework Agreement;

“Tender” means the submission of the Framework Member in response to the Invitation to Tender, together with any clarifications accepted by the Client.


1.1	To the extent that any specific term or condition in a Contract is inconsistent or conflicts with any term or condition of this Framework Agreement, the relevant term or condition that is most favourable to the Client shall prevail.

1.2	Headings are included for ease of reference only and shall not affect the construction of this Framework Agreement.

1.3	Unless the contract requires otherwise, words in the singular may include the plural and vice versa.

1.4	References to any statute, enactment, order, regulation or other legislative instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended, unless specifically indicated otherwise.


2.	Appointment of Framework Member

2.1	The Framework Member accepts its appointment under the terms and conditions of this Framework Agreement.

2.2	Membership of this Framework does not entitle the Member to be consulted in respect of, or awarded any contract during, the Framework Period. The Client may at its sole discretion choose not to enter into any contracts falling within the scope of this Framework Agreement, or to terminate the Agreement in accordance with Section 9.


3.	Period of Framework Agreement

3.1 The period of the Framework Agreement will be for a maximum period of four (4) with no provision for extensions.
3.2 For the avoidance of doubt, it should be noted that contracts awarded during the term of the Framework Agreement may extend beyond the life of the Framework Agreement. 

3.3 The Framework Agreement shall take effect on the Commencement Date.


4.	Scope of Framework Agreement

[bookmark: _Hlk189553391]4.1	The Provision of Training Services for the Scaffolding Apprenticeship in three (3) Lots to Laois and Offaly Education and Training Board with an initial contract being awarded shortly after the conclusion of this framework. The initial contract will be for a period of twelve months with the option to extend for one (3) further period of twelve (12) months.  

4.2	The maximum value of the framework over the life of the framework is €(to be amended in accordance with lot value)
	
            It should be emphasized that this value is not a guarantee of any spend over the life of the framework agreement. 

	
5.	Procedure for Award of Contracts

5.1	Contracts awarded under the framework may be by direct appointment to the Framework Member. 

5.2	Where the terms of the original tender competition did not specifically address the needs relating to a specific contract which falls within the scope of the framework the Client will invite a supplementary tender from the Framework Member. 

[bookmark: page4]5.3	On each occasion that a Contract is awarded to a Framework Member pursuant to this Clause, the Client and the successful Framework Member shall enter into a contract in accordance with the Contract Terms and Conditions, as well as any Special Terms and Conditions that will be set out in the request for a supplementary tender. 
[bookmark: page5]
5.4    	It should be specifically noted that the Client reserves the right to terminate the Framework Agreement and to operate outside the terms of the framework agreement in the event that it considers that the nature of the contract would benefit from a separate competitive process.


6.	Fixed Conditions for Contracts

 6.1	Pricing
The maximum rates chargeable by the Framework Member are as set out in the Form of Tender contained in Schedule 1]. 
6.1.1	The maximum rates described detailed in Schedule 1 will be fixed for the initial two (1) year of the Framework Period and subject to satisfactory performance will be adjusted for inflation thereafter on each annual anniversary of the Commencement Date in accordance with the CPI Index.  
6.1.2	Notwithstanding the Client may elect to enter into consultations with the Operator to adjust the maximum rates as a result of increases or decreases that occur in relevant salaries or expenses, or material prices invoiced as part of a Call-Off Contract or are made by Law. 
6.1.4	The Client may seek, or the Operator may offer, lower rates at any time during the Framework Period.  In particular, where the Operator is offering services, which are the same as or similar to the Services, generally in the open market at a lower rate than the maximum rates, the Client may request adjustment of Schedule 1 to reflect this.
6.2	Personnel
	The resources nominated by the Framework Member, as detailed in Schedule 2, are those identified by the Framework Member in their tender response.    Where the successful Framework Member proposes to replace a nominated person, the replacement must be of equal or better qualifications and expertise than that of the original nominated person(s).   Any replacements must be notified in writing to the Client and must be agreed by the Client prior to their commencement of any work under the framework. 

6.3	Contract Manager
	The Framework Member must nominate a contract manager to liaise with the Client to ensure the successful operation of this Framework Agreement.   


 


7.	Obligations of Framework Member

 7.1	Insurances
The Framework Member is required to maintain, at a minimum, the levels and forms of insurance set out in the tender documents and as detailed in Schedule 3 of this framework agreement for the duration of the Framework Agreement. 

7.2	Tax Clearance Status
The Framework Member shall maintain a tax clearance status as declared by the Irish Revenue Commissioners throughout the Framework Period and the period of any Contract under the Contract Terms and Conditions (whichever is longer).

7.3	Changes to Declarations
[bookmark: _Hlk479696494]If at any point during the Framework Period or during the lifetime of a Contract the Framework Member becomes aware of circumstances that might affect the validity of any of the statements in the pre-signed Declarations (i.e. Declaration as to Personal Circumstances of Tenderer, Confidentiality, Statutory Compliance, Tenderers Statement, etc.), it shall notify the Client in writing of such circumstances at the earliest possible opportunity.  Failure to notify the Client of any such changes may result in exclusion from any future consideration for contract award and/or framework membership.

 7.4	Corrupt Gifts and Inducements

7.4.1 	The Framework Member shall not give, provide or offer to any staff or agent of the Client a loan, fee, reward, gift, advantage, benefit or other payment during the Framework Period 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 Agreement or any Contract.

7.4.2 	The Client shall be entitled at all times to request a Certificate from any person in its employment or in the employment of the Framework Member that no such gift has been given. In the event of any such gift having been given, the Client shall be entitled to terminate this Framework Agreement and any Contract forthwith and to recover from the Framework Member all losses resulting from such termination together with an account or value of such gift.


 7.4	Audits
Any Contract awarded under this Framework Agreement may be subject to audit by the Client or an authorised third party. In this event, the Framework Member is required to comply with all requests for information in relation to any Contract performed or partly performed by it under the Framework Agreement. Failure to provide the required information may result in termination of appointment or exclusion from any future Request for Mini-tender.

7.5	Changes
It shall be the responsibility of the Client to fulfil the obligations under this Framework Agreement, notwithstanding any changes in circulars, laws, regulations, taxation, duties or other factors which might arise following the withdrawal of the United Kingdom from membership of the EU.

7.6	Assignment
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 Client.


8.	Termination of Appointment

8.1	Without prejudice to any other rights or remedies to which it may be entitled, the Client shall be entitled to terminate the appointment of the Framework Member forthwith and without liability by giving notice at any time if:

8.1.1	The Member commits a material breach of any term or condition of this Framework Agreement, or a Contract concluded under the Framework Agreement;
8.1.2	The Member fails to perform any obligation or responsibility under this Agreement or a Contract concluded under the Framework Agreement, and, if such breach is capable of being remedied, fails to remedy the breach within fourteen (14) days of notice given by the Client requiring the Member to do so;
8.1.3	The Member’s performance of an obligation under a Contract is not in accordance with the terms of this Framework Agreement or the relevant Contract, or fails to meet any standard prescribed by law;
8.1.4	Any person employed by the Member or acting on its behalf offers or appears to offer a corrupt gift or inducement in the sense set out in Clause 7.5 above, whether with or without the knowledge of the Member;
8.1.5	The Member convenes a meeting for the purposes of, or proposes to enter into any arrangement or composition for the benefit of its creditors;
8.1.6	The Member ceases or threatens to cease to carry on business or takes or suffers any analogous action under any applicable law;
8.1.7	The Member is unable to pay its debts within the meaning of Section 570 of the Companies Act 2014 or any analogous provision of law;
8.1.8	An order is made, or an effective resolution is passed for the winding up of the Member’s company other than for the purpose of a restructuring the terms of which have been agreed by the Client;
8.1.9	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 Members company;
8.1.10	An encumbrancer takes possession, or a receiver is appointed, of any of the property or assets of the Member;
8.1.11	The Client reasonably believes that any of the events mentioned above is about to occur in relation to the Member and notifies the Member;
8.1.12	The Member has committed any fraudulent act or any criminal activity or is guilty of gross negligence in the performance of this agreement or the relevant Contract;
8.1.13	Any representation made by the Member in connection with this Agreement or a Contract shall in the opinion of the Client prove to be untrue or incorrect in a material respect as of the date when made;
8.1.14	Any event analogous to those contemplated in Clauses 8.1.5 through 8.1.12 occurs to the Member within the laws of any other jurisdiction.


9.	Termination of Framework Agreement

9.1	The Client reserves the right to terminate this Framework Agreement by providing fourteen (14) days’ notice in writing to all Framework Members. The Framework Member shall have no claim for damages or otherwise against the Client as a result of the Client terminating this Framework Agreement in accordance with this Clause.

9.2	Termination of the Framework Agreement pursuant to Clause 9.1 shall not relieve or discharge the Framework Member from any obligations which may have accrued prior to such termination.

9.3	For the avoidance of doubt, termination of this Framework Agreement shall not affect the validity of any Contract entered into by the Client and any provider of the service pursuant to that Framework Agreement.


10.	General

10.1 Freedom of Information
The Framework Member acknowledges that the Client is subject to the Freedom of Information Act 2014. Accordingly, information furnished to the Client by the Member may be released pursuant to the Client’s statutory obligations. If the Member considers that any of the information supplied by it to the Client under this Framework Agreement or any Contract should not be disclosed because of its commercial sensitivity it should, when providing the information, indicate this and specify the reason for its sensitivity. The Client 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.



10.2 Applicable Law
This Agreement shall be governed by and construed in accordance with the laws of Ireland and, subject to the provisions of Clause 10.3 the Irish courts shall have exclusive jurisdiction.

10.3 Resolution of Disputes
Any dispute or difference arising out of or in connection with this Contract shall be referred in the first instance to a Conciliator to be agreed between the parties, or failing such agreement within fourteen (14) days after either party has given to the other a written request to concur in the appointment of a Conciliator, to be appointed on the request of either party by the Chairman for the time being of the Chartered Institute of Arbitrators (Irish Branch) or failing his or her availability the Vice Chairman of the Institute.  In the event that the matter cannot be resolved by conciliation it shall be referred to a single Arbitrator to be agreed between the parties, or failing such agreement within fourteen days after either party has given to the other a written request to concur in the appointment of an Arbitrator, to be appointed on the request of either party by the Chairman of the time being of the Chartered Institute of Arbitrators (Irish Branch) or failing his or her availability the Vice Chairman for the Institute.  The decision of the Arbitrator appointed under this Condition shall be final and binding on the parties.  Such Arbitration shall be governed by the Arbitration Act 2010 as amended or replaced or any statutory variation, modification or re-enactment thereof for the time being in force.

10.4	Waiver
Failure by either party to exercise their rights under these conditions shall not operate as a waiver or in any way preclude or prevent the exercise of further rights. A waiver of any breach of the terms of these conditions shall not be deemed to be a waiver of any other breach or default and shall in no way affect the other terms of the Contract.
 
10.5	Severability
Should any part of this Framework Agreement be or subsequently be found to be invalid, unlawful or unenforceable, then such parts shall be severed from the Framework Agreement and the remainder of the Agreement shall continue in full force and effect.

10.6 Force Majeure

10.6.1	If through no fault of a party, its performance has been affected or delayed by force majeure, such party shall be at no liability to the other providing the performances are recommenced as soon as possible after such force majeure has ceased to operate.
10.6.2	If however, force majeure causes a delay or failure in performance for a period longer than seven days, the Client shall have the right to terminate the Contract by seven days’ notice in writing.
10.6.3	Force majeure shall mean an occurrence beyond the control and without the fault or negligence of the party affected in which it is unable to prevent or provide against by the exercise of reasonable diligence but shall not include strikes or concerted acts of the Framework Member ‘s workforce.



10.7 	Public Procurement

Nothing in this Agreement shall prevent the Client 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 Client so as to enable it to comply with the said obligations.

11.	Notices

11.1	The address, email and telephone numbers of the parties for the purpose of the giving of notices under this Agreement are as follows:

The Client
[Name of contact for notices, e.g. Secretary, …………. Education Training Board]
[Address Line 1]
[Address Line 2]
[Address Line 3]

E-mail address
Tel: +353 XX XXXXXXXX

The Framework member
[Name of contact for notices]
[Address Line 1]
[Address Line 2]
[Address Line 3]

E-mail address
Tel: +353 XX XXXXXXXX

11.2	Any notice or other communication whether required or permitted to be given by one party hereto to the other shall be in writing and shall be deemed to have been duly given if signed by or on behalf of a duly authorised officer of the party giving the notice and:

11.2.1	If delivered, at the time of delivery to the addressee or its duly authorised agent;
11.2.2	If sent by pre-paid post, four (4) days after posting if addressed to the party to whom such notice is to be given at the address set forth for such party in this Agreement (or such other address as is from time to time notified to the other party hereto);
11.2.3	If transmitted electronically on receipt of ‘read receipt’ or equivalent.

11.3	All notices to the Client or the Framework Member from the other party under this Agreement or the relevant Contract shall be in writing and sent to the appropriate address set out above.
11.4	All notices, documents and communications provided under this Agreement or the relevant Contract shall be in the English language.
SIGNED: 

On behalf of Laois and Offaly Education Training Board

Name:							
	(Block letters)
Position:							

Signature:							

Date:							

Witnessed by:							
	(signature)	

Witness name:							
	(Block letters)


On behalf of the Framework Member

Name:							
	(Block letters)
Position:							

Signature:							

Date:							

Witnessed by:							
	(signature)	

Witness name:							
	(Block letters)



Schedules to this agreement: 

Schedule 1: 	Form of Tender – from the framework members’ tender response
Schedule 2: 	Resources – from the framework member’s tender response
Schedule 3: 	Insurances – evidence of insurances in place as per levels detailed at qualification / tender stage.
Schedule 4: 	Contract Terms and Conditions (Call-Off)


SCHEDULE 1 – FORM OF TENDER

[insert completed Form of Tender from tenderers proposal]



SCHEDULE 2 – RESOURCES

[insert completed Resource Allocation Table from tenderers proposal]


SCHEDULE 3 – INSURANCES

[insert confirmation of insurances received from tenderers]


SCHEDULE 4 – CONTRACT TERMS AND CONDITIONS (CALL-OFF) 

[insert ETB Terms and Conditions from tender document]
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APPENDIX 4 – CONTRACT TERMS AND CONDITIONS 


CONTRACT TERMS AND CONDITIONS
SERVICES




LOETB

	and	

[Subject]


AGREEMENT

Relating to the Provision of Services pursuant to

Call for Tenders for the establishment of a single framework agreement for the  
Provision of Training Services  in Scaffolding Apprenticeship in three (3) Lots to Laois and Offaly Education and Training Board.
 


Contents
Schedule A: Terms and Conditions	6
1	CONTRACTOR’S OBLIGATIONS	6
2	KEY PERSONNEL	7
3	PAYMENT	8
4	WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS	9
5	REMEDIES	10
6	INTELLECTUAL PROPERTY	11
7	CONFIDENTIALITY	13
8	FORCE MAJEURE	15
9	TERMINATION	15
10	CONTRACT MANAGEMENT	16
11	DISPUTES	17
12	GOVERNING LAW, CHOICE OF JURISDICTION AND EXECUTION	18
13	NOTICES	18
14	ASSIGNMENT AND SUBCONTRACT	18
15	ENTIRE AGREEMENT	18
16	SEVERABILITY	18
17	WAIVER	19
18	NON-EXCLUSIVITY	19
19	MEDIA	19
20	CONFLICTS, REGISTRABLE INTERESTS AND CORRUPT GIFTS	19
21	ACCESS TO PREMISES	20
22	EQUIPMENT	20
23	NON-SOLICITATION	20
24	CHANGE CONTROL PROCEDURE	21
25	ADDITIONAL CONDITION(S)	21
Schedule B:  Services:  The Specification	22
Schedule C:  Charges	23
Schedule D:  Service Levels / Service Level Agreement	24





THIS AGREEMENT IS MADE ON THE [insert date: e.g. 1st DAY OF [MONTH] 20[year] BETWEEN
LOETB, of Mountrath Road, Portlaoise, Co. Laois (“the Contracting Authority”); 
and
[Subject], of [address] (“the Contractor”)
(each a “Party” and together “the Parties”).
WHEREAS:
[bookmark: _Hlk491159615]A.	By Call for Tender advertised on the Irish government website www.etenders.gov.ie on [insert date of issue of CFT] the Contracting Authority invited tenders from economic operators (“Tenderers”) for the provision of the services described in Appendix 1 to the CFT (the “Services”).  References to the CFT shall include any clarifications issued by the Contracting Authority via the messaging facility on www.etenders.gov.ie  prior to the closing date of [insert tender closing date] (the “CFT Clarifications”). The CFT (including the CFT Clarifications) is hereby incorporated by reference into this Agreement.
[bookmark: _Hlk491159640]B.	The Contractor submitted a response to the CFT dated [insert date of Tender] (“the Tender”). References to the Tender shall include any clarifications issued by the Contractor in writing to the Contracting Authority (the “Tender Clarifications”). The Tender (including the Tender Clarifications) is hereby incorporated by reference into this Agreement.  
IT IS HEREBY AGREED AS FOLLOWS:
1.	This Agreement consists of the following documents, and in the case of, and to the extent of, conflict of wording, the Agreement shall be construed in the following order of priority:
[bookmark: _Hlk491159655]	i.	This Agreement and Schedules A to D attached hereto;
	ii.	The Framework Agreement Terms and Conditions (where applicable)
	iii.	The CFT; 
	iv.	The Tender.
2.	The Contractor agrees to provide the Services described in Schedule B (“the Services”) to the Contracting Authority in accordance with this Agreement (“Agreement”).  Schedule B details the nature, quality, time of delivery, key personnel and functional specifications of the Services in accordance with the CFT and the Tender (“the Specification”).
3.	Subject to the terms and conditions of this Agreement, the Contracting Authority agrees to pay to the Contractor the charges as stipulated in Schedule C (“the Charges”).  The Charges are exclusive of VAT which shall be due at the rate applicable on the date of the VAT invoice. 
4.	For the purposes of this Agreement, the Contracting Authority’s Contact is [name of contact person] of [address of contact person]; the Contractor’s Contact is [Contractor contact name] of [Contractor contact address].

5.	This Agreement shall take effect on the date of this Agreement (“the Effective Date”) and shall expire on [Insert date], unless it is otherwise terminated in accordance with the provisions of this Agreement or otherwise lawfully terminated or otherwise lawfully extended as agreed between the Parties (“the Term”).

Delete and replace with “Not Used” if not applicable:
The Contracting Authority reserves the right to extend the Term for a period or periods of up to 12 months with a maximum of 3 such extensions permitted subject to its obligations at law
6.	Unless otherwise specified herein, a defined term used in this Agreement shall have the same meaning as assigned to it in the CFT.
7.	Headings are included for ease of reference only and shall not affect the construction of this Agreement.
8.	Unless the context requires otherwise, words in the singular may include the plural and vice versa.
9.	References to any statute, enactment, order, regulation or other legislative instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended, unless specifically indicated otherwise.

SIGNED for and on behalf of the Contracting Authority

____________________________				_________________________
(being a duly authorised officer)				(witness)


SIGNED for and on behalf of the Contractor

____________________________				_________________________
								(witness)



[bookmark: _Toc491080586][bookmark: _Toc50373269]Schedule A: Terms and Conditions

[bookmark: _Toc491080587][bookmark: _Toc50373270]CONTRACTOR’S OBLIGATIONS
A.	The Contractor undertakes to act with due care, skill and diligence in the provision of the Services and generally in the carrying out of its obligations under this Agreement and in the appointment, monitoring and retention of its agents and subcontractors. The Contractor shall require its agents and subcontractors to exercise due care, skill and diligence in the provision of the Services and generally in the carrying out of obligations allocated by the Contractor to its agents and subcontractors under this Agreement.
B.	In consideration of the payment of the Charges and subject to Clause 3 the Contractor shall:
1.	provide the Services in accordance with the Specification, the CFT, the Contracting Authority’s directions and the terms of this Agreement;
2.	comply with and implement any policies, guidelines and/or any project governance protocols issued by the Contracting Authority from time to time and notified to the Contractor in writing;
3.	comply with all local security and health and safety arrangements as notified to it by the Contracting Authority; 
4.	provide the Services in accordance with good industry practice and comply with all applicable laws including but not limited to all obligations in the field 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 Schedule 7 of the European Union (Award of Public Authority Contracts) Regulations 2016 (Statutory Instrument 284 of 2016) (the “Regulations”) . The Contractor shall be responsible for compliance with all statutory requirements of an employer and without prejudice to the generality of the foregoing shall be solely responsible in law for the employment, remuneration, taxes, immigration and work permits of all personnel retained for the purposes of complying with this Agreement; and
[bookmark: _Hlk491159751]5. 	comply with any additional conditions under Clause 25 hereof. 
C.	The Contractor is deemed to be the prime contractor under this Agreement and the Contractor assumes full responsibility for the discharge of all obligations under this Agreement and shall assume all the duties, responsibilities and obligations associated with the position of prime contractor.  The Contractor as prime contractor under the Tender hereby assumes liability for its subcontractors and shall ensure that its subcontractors shall comply in all respects with the relevant terms of this Agreement, including but not limited to Clause 1B(4) above, to the extent that it or they are retained by the Contractor. Subject to Clause 14, the Contractor shall notify the Contracting Authority as soon as possible of any changes to the name, contact details and legal representatives of its subcontractors.
[bookmark: _Hlk491159818]D.	Without prejudice to Clause 1C, where the Contracting Authority becomes aware that any of the exclusion grounds set out in Regulation 57 of the Regulations apply to any subcontractor, the Contracting Authority reserves the right to require the Contractor to immediately replace such Subcontractor 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 or any of the circumstances set forth in Regulation 73 of the Regulations apply to the subcontractor and a requirement that the subcontractor, in turn, includes a provision having the same effect in any sub-contract which it awards.
E.	During this Agreement, the Contractor shall be an independent contractor and not the employee of the Contracting Authority. Neither Party shall have any authority to bind or commit the other. Nothing herein shall be deemed or construed to create a joint venture, partnership, and/or fiduciary or other relationship between the Parties for any purpose. The officers, employees or agents of the Contractor are not and shall not hold themselves out to be (and shall not be held out by the Contractor as being) servants or agents of the Contracting Authority for any purposes whatsoever.
F.	The Contracting Authority acknowledges that the Contractor may from time to time be dependent on the Contracting Authority to facilitate the Contractor in the carrying out of its duties under this Agreement. The Contracting Authority agrees to use its reasonable endeavours to so facilitate the Contractor within the timescales and in the manner agreed by it in writing in accordance with Clause 10.
G.	The Contractor agrees that any information relating to this Agreement and / or the performance of this Agreement may be passed by the Contracting Authority to the Office of Government Procurement (“OGP”) and that the OGP may use this information in the analysis and reporting of spend data including the preparation and publishing of reports.
H.	The Contractor shall comply with all applicable obligations arising pursuant to the European Communities (Protection of Employees’ Rights on Transfer of Undertakings) Regulations 2003 (S.I. No. 131 of 2003) and Council Directive 2001/23/EC (together the “TUPE Regulations”) and failure to so comply shall constitute a serious breach of this Agreement. The Contractor shall indemnify, save harmless and keep the Contracting Authority indemnified from and against all liabilities (including the cost of wages, salaries and other remuneration or benefits, expenses, taxation, PRSI payments, health contributions, levies, losses, claims, demands, actions, fines, penalties, awards, (including legal expenses on an indemnity basis)) from, or incurred by reason of, any claims made against the Contracting Authority under the TUPE Regulations by any Affected Employees. Affected Employees shall mean those employees in respect of whom the TUPE Regulations may be deemed to apply in connection with this Agreement.
I. 	Without prejudice to Clause 5A, the Contractor shall indemnify and keep indemnified the Contracting Authority and its agents and other State Authorities or Public Bodies and their agents to any claims by any persons under the TUPE Regulations or other social, labour or environmental law (EU or international including under Schedule 7 of the Regulations) for which the Contractor or its subcontractors are responsible and the Contractor shall procure that any subcontractor, in turn, shall include a provision having the same effect in any subcontract which it might award.  
[bookmark: _Toc491080588][bookmark: _Toc50373271]KEY PERSONNEL 
The Contractor undertakes and acknowledges that it is responsible for ensuring that all key personnel as specified in the Tender (“Key Personnel”), assigned by it to provide the Services shall be available for the Term of this Agreement. The Contractor acknowledges that the Key Personnel are essential to the proper provision of the Services to the Contracting Authority. In the event that any of the Key Personnel assigned by the Contractor to provide the Services under this Agreement becomes unable to provide the Services for whatever reason then, the Contractor acknowledges and undertakes that it shall immediately notify the Contracting Authority in writing of the inability of any Key Personnel (subject to the consent in writing of the Contracting Authority which consent shall not be unreasonably delayed [or withheld]) and replace that person with a person of not less than equivalent experience and expertise (“Replacement Personnel”). The Contractor shall provide to the Contracting Authority such details as the Contracting Authority may reasonably require in writing regarding any Replacement Personnel. The Contracting Authority shall have absolute discretion as to the suitability of any proposed Replacement Personnel. 
[bookmark: _Toc491080589][bookmark: _Toc50373272]PAYMENT
A.	Subject to the provisions of this Clause 3 the Contracting Authority shall pay and discharge the Charges (plus any applicable VAT), in the manner (including as to timing) specified at Schedule C. Invoicing arrangements shall be on such terms as may be agreed between the Parties.
B.	Discharge of the Charges is subject to:
1.	Compliance by the Contractor with the provisions of this Agreement including but not limited to any milestones, compliance schedules and/or operational protocols in place pursuant to Clause 10A from time to time;
2.	The furnishing by the Contractor of a valid invoice and such supporting documentation as may be required by the Contracting Authority from time to time. Any Contractor pre-printed terms and conditions are hereby disallowed;
3.	Invoices being submitted to the Contracting Authority’s Contact (as set out in this Agreement or such other alternative contact as may be agreed between the Parties). All and any queries relating to the invoice and/or the Services for any billing period (including whether or not Services have been accepted, rejected, satisfactorily re-performed or as the case may be) must be raised by the Contracting Authority’s Contact within 14 calendar days of receipt of invoice. In circumstances where no queries are raised within the said 14-day period the invoice shall be deemed accepted. Upon resolution of any queries on the invoice to the satisfaction of the Contracting Authority or upon such deemed acceptance the invoice shall be payable by the Contracting Authority. Payment is subject to any rights reserved by the Contracting Authority under any other provision of this Agreement; and
4.	The Contracting Authority being in possession of the Contractor’s current Tax Clearance Certificate. The Contractor shall comply with all EU and domestic taxation law and requirements.
C.	The European Communities (Late Payment in Commercial Transactions) Regulations, 2012 shall apply to all payments. Incorrect invoices will be returned for correction with consequential effects on the due date of payment.
D.	Wherever under this Agreement any sum of money is recoverable from or payable by the Contractor (including any sum which the Contractor is liable to pay to the Contracting Authority in respect of any breach of this Agreement), the Contracting Authority may agree to deduct that sum from any sum then due, or which at any later time may become due to the Contractor under the Agreement or under any other agreement or contract with the Contracting Authority. Any overpayment by either Party, whether of the Charges or of VAT or otherwise, shall be a sum of money recoverable by the Party who made the overpayment from the Party in receipt of the overpayment.
E.	The Charges shall include any and all costs or expenses incurred by the Contractor, its employees, servants and agents in the performance of its obligations under this Agreement.
F.	The Charges shall be discharged as provided for in this clause subject to the retention by the Contracting Authority in accordance with Section 523 of the Taxes Consolidation Act, 1997 of any Professional Services Withholding Tax payable to the Contractor. Any and all taxes applicable to the provision of the Services will be the sole responsibility of the Contractor and the Contractor so acknowledges and confirms.
G.	The Client (like all Irish Public Bodies) no longer sends cheques to businesses in Ireland. To receive payment for your supply to the Client the business bank details must be submitted to suppliersetup@esbs.gov.ie 

[bookmark: _Toc491080590][bookmark: _Toc50373273]WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS
A.	The Contractor acknowledges, warrants, represents and undertakes that:
1.	it has the authority and right under law to enter into, and to carry out its obligations and responsibilities under this Agreement and to provide the Services hereunder;
2.	it is entering into this Agreement with a full understanding of its material terms and risks and is capable of assuming those risks;
3.	it is entering into this Agreement with a full understanding of its obligations with regard to taxation, employment, social and environmental protection and is capable of assuming and fulfilling those obligations;
4.	it has acquainted itself with and shall comply with all legal requirements or such other laws, recommendations, guidance or practices as may affect the provision of the Services as they apply to the Contractor;
5.	it has taken all and any action necessary to ensure that it has the power to execute and enter into this Agreement;
6.	the status of the Contractor, as declared in the “Declaration as to Personal Circumstances of Tenderer” dated [insert date], which confirms that none of the excluding circumstances listed in Regulation 57 of the Regulations apply to the Contractor, remains unchanged;
7.	it owns, has obtained or is able to obtain and maintains and retains, valid licences for all Intellectual Property Rights (as defined in Clause 6 below) that are necessary for the performance of its obligations under this Agreement and for the Contracting Authority to obtain the benefit of the Services for its business purposes; 
8.	Delete and replace with “Not Used” if not applicable:
it has inspected the Contracting Authority’s premises, lands and facilities before submitting its Tender and has made appropriate enquiries so as to be satisfied in relation to all matters connected with the performance of its obligations under this Agreement;
9.	it retains and shall maintain for the Term insurances for the nature and amount specified in the CFT. The Contractor undertakes to advise the Contracting Authority forthwith of any material change to its insured status, to produce proof of current premiums paid upon written request and where required produce valid certificates of insurance for inspection. The Contractor shall carry out all directions of the Contracting Authority with regard to compliance with this Clause 4A(9); and
10.	the Contracting Authority shall be under no obligation to purchase any minimum number or value of Services.
B.	The Contractor undertakes to notify the Contracting Authority forthwith of any material change to the status of the Contractor with regard to the warranties, acknowledgements, representations and undertakings as set out at Clause 4A and to comply with all reasonable directions of the Contracting Authority with regard thereto which may include termination of this Agreement.
[bookmark: _Toc491080591][bookmark: _Toc50373274]REMEDIES 
A.	The Contractor shall be liable for and shall indemnify the Contracting Authority for and in respect of all and any losses, claims, demands, damages or expenses which the Contracting Authority may suffer due to and arising directly as a result of the negligence, act or omission, breach of contract, breach of duty, insolvency, recklessness, bad faith, wilful default or fraud of the Contractor, its employees, subcontractors or agents or any of them or as a result of the Contractor’s failure to exercise skill, care and diligence as outlined in Clause 1. The terms of this Clause 5A shall survive termination of this Agreement for any reason.
B.	Save in respect of fraud (including fraudulent misrepresentation), personal injury or death or in respect of the Contractor’s indemnity under Clause 6(G), neither Party will be liable for any indirect losses (including loss of profit, loss of revenue, loss of goodwill, indirectly arising damages, costs and expenses) of any kind whatsoever and howsoever arising even if such Party has been advised of their possibility. 
C.	Should the Contracting Authority find itself obliged to order elsewhere in consequence of the failure of the Contractor to deliver Services, the Contracting Authority shall be entitled to recover from the Contractor any excess prices or expenses which may be paid by the Contracting Authority.
D.	Except as otherwise expressly provided by this Agreement, all remedies available to either Party for breach of this Agreement are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.
E.	Not Used:
Save in respect of fraud, personal injury or death or in respect of the Contractor’s indemnity under Clause 6(G) (for which no limit applies), the limit of the Contractor’s aggregate liability to the Contracting Authority under this Agreement whatsoever and howsoever arising shall not under any circumstances exceed [insert amount – e.g. [number] per cent of the Charges paid or projected to be paid (whichever is higher) under this Agreement] regardless of the number of claims.

F.	If for any reason the Contracting Authority is dissatisfied with the performance of the Contractor, a sum may be withheld from any payment otherwise due calculated as follows:
[10%] (“the Retention Amount”) 
which Retention Amount shall not at any given time exceed [100] per cent of the Charges. In such event the Contracting Authority shall identify the particular Services with which it is dissatisfied together with the reasons for such dissatisfaction. Payment of the Retention Amount will be made upon replacement and/or remedy of the said Services as identified by the Contracting Authority or resolution of outstanding queries. The Contracting Authority shall hold the Retention Amount on behalf of the Contractor but without any obligation to invest. The terms of this Clause 5F shall be without prejudice to and not be in substitution for any remedy of the Contracting Authority under this Agreement.
G.	Time of delivery shall be of the essence and if the Contractor fails to deliver the Services within the time period promised or specified in the Specification, the Contracting Authority may by notice in writing to the Contractor’s Contact release itself from any obligation to accept and pay for the Services and / or terminate this Agreement in either case without prejudice to any other rights and remedies of the Contracting Authority.
H.	Not Used
Without prejudice to any general right to damages under this Agreement where the Contractor does not provide the Services within delivery dates or lead times in accordance with this Agreement, the Contracting Authority may, at its discretion, deduct [insert number] per cent per week, or part thereof, for each week of late delivery of the value of the entire relevant invoice or order as liquidated damages up to a maximum amount of [insert number] per cent of the Charges (or invoice or order) price for the relevant Services (the “Liquidated Damages Threshold”).
Where the Liquidated Damages Threshold is met or exceeded (being that delivery continues not to be performed after the Liquidated Damages Threshold is met), the Contracting Authority shall be entitled to:
1.	claim any remedy available to it (whether under this Agreement or otherwise) for loss or damage incurred or suffered by it after the end of the Liquidated Damages Period; and
2.	without prejudice to Sub-Clause (1), the Contracting Authority shall be entitled to terminate the Agreement with immediate effect by giving notice in writing to the Contractor
[bookmark: _Toc491080592][bookmark: _Toc50373275]INTELLECTUAL PROPERTY THIS SECTION IS OPEN TO AGREEMENT WITH THE SUCCESSFUL FRAMEWORK MEMBERS.  
A.	Intellectual Property Rights (“IPR”) means all patents and patent rights, trademarks and trademark rights, trade names and trade name rights, service marks and service mark rights, service names and service name rights, brand names, copyrights and copyright rights, trade dress, business and product names, logos, slogans, trade secrets, industrial models, utility models, design models, designs, rights in confidential information, know-how, rights in the nature of unfair competition rights and rights to sue for passing off, and all pending applications for and registrations of patents, trademarks, service marks, and copyrights together with all connected and similar or analogous rights in any country or jurisdiction for the full term thereof.
B.	Pre-existing IPR means all IPR existing prior to the date of this Agreement and all IPR in any materials, acquired or developed by or for Contractor or Contracting Authority independently of this Agreement, and any IPR in Contractor’s standard hardware and software products or modifications or updates to such products.
C.	All IPR title and interest in all reports, data manuals and/or other materials (other than software) (including without limitation all and any audio or audio-visual recordings, transcripts, books, papers, records, notes, illustrations, photographs, diagrams) produced for the purposes of this Agreement (collectively “the Materials”) (or any part or parts thereof) shall vest in the Contracting Authority and the Contractor so acknowledges and confirms. For the avoidance of doubt the Contractor hereby assigns all Intellectual Property Rights, title and interest in the Materials (including by way of present assignment of future copyright) to the extent that any such Intellectual Property Rights title or interest may be deemed by law to reside in it in the Materials to the Contracting Authority absolutely.
D.	The Contracting Authority grants to the Contractor a royalty-free non-exclusive licence to use the Contracting Authority’s Pre-existing IPR for the Term to the extent necessary to enable the Contractor to fulfil its obligations under this Agreement. Save as expressly set out in this Clause 6 all Pre-Existing IPR shall remain the sole property of the party who owned, acquired or developed such intellectual property.
E.	The Contractor shall waive or procure a waiver of any moral rights subsisting in copyright produced under or in performance of this Agreement.
F.	Nothing in this Agreement shall prohibit or be deemed to prohibit the Contractor from providing services similar to the Services to any party other than the Parties hereto. In no event shall the Contractor be precluded from independently developing for itself, or for others, materials which are competitive with, or similar to, the Services and to use its general knowledge, skills and experience, and any ideas, concepts, know-how, formats, templates, methodologies and techniques that are acquired or used in the course of providing the Services.
G.	The Contractor shall ensure that all and any necessary consents and/or licences for any software, instrument, modality or methodology are obtained and in place before use for the purposes of this Agreement (to include but not be limited to ensuring that the Contracting Authority shall be vested with all necessary rights so as to enable the Contracting Authority to enjoy the benefit of the Services for its business purposes).  The Contractor hereby indemnifies the Contracting Authority and shall keep and hold the Contracting Authority harmless from and in respect of all and any losses (whether direct, indirect or consequential) liability, damages, claims, costs or expenses which arise by reason of any breach of third-party Intellectual Property Rights in so far as any such rights are used for the purposes of this Agreement.
At the request of the Contracting Authority for and in respect of any such breach, the Contractor shall at its expense and option:  
(i)	procure the necessary rights for the Contracting Authority to continue use;
(ii)	replace the relevant deliverable with a non-infringing equivalent;
(iii)	replace the relevant deliverable to make it non-infringing while giving equivalent performance; or
(iv)	if the Contractor cannot obtain the remedies in (i), (ii) or (iii) above, it may direct the return of the deliverable and refund to the Contracting Authority Charges paid for such deliverable less a reasonable amount for the Contracting Authority’s use of the deliverable up to the time of return, provided such reasonable amount is due to the owner of the said deliverable, TOGETHER with all losses (whether direct, indirect or consequential) thereby accruing to the Contracting Authority as a result of the breach.
H.	Upon the termination of this Agreement for whatever reason, the Contractor shall immediately deliver up to the Contracting Authority all the Materials prepared up to the date of termination. The provisions of this Clause 6 will survive the expiration or termination of this Agreement for any reason.
[bookmark: _Toc491080593][bookmark: _Toc50373276]CONFIDENTIALITY
A.	Each of the Parties to this Agreement agrees to hold confidential all information, documentation and other material received, provided or obtained arising from their participation in this Agreement (“Confidential Information”) and shall not disclose same to any third party except to:-
1.	its professional advisers subject to the provisions of this Clause 7; or
2.	as may be required by law; or
3.	as may be necessary to give effect to the terms of this Agreement subject to the provisions of this Clause 7; or
4.	in the case of the Contracting Authority by request of any person or body or authority whose request the Contracting Authority or persons associated with the Contracting Authority (including but not limited to the Legislature and/or the Executive and/or the Civil Service) considers it necessary or appropriate to so comply.
B.	The Contractor undertakes to comply with all reasonable directions of the Contracting Authority with regard to the use and application of all and any of its Confidential Information and shall comply with the confidentiality agreement as exhibited at Appendix 7 to the CFT (“the Confidentiality Agreement”). 
The obligations in this Clause 7 will not apply to any Confidential Information:
1.	in the receiving Party’s possession (with full right to disclose) before receiving it from the other Party; or
2.	which is or becomes public knowledge other than by breach of this Clause; or
3.	is independently developed by the disclosing Party without access to or use of the Confidential Information; or
4.	is lawfully received by the disclosing Party from a third party (with full right to disclose).
C.	The Contractor acknowledges that the security of the State and its information is of paramount importance to the Contracting Authority. Accordingly, the Contractor confirms that it will, if requested by the Contracting Authority, from time to time, submit full personal details of its personnel (including those of subcontractors) who are assigned to provide the Services (or any part thereof) under this Agreement. The Contractor further acknowledges that checks may be carried out in relation to all such personnel by police authorities and the Contractor shall comply with all reasonable directions of the Contracting Authority arising therefrom.
D.	In circumstances where the Contracting Authority is subject to the provisions of the Freedom of Information Act 2014 or the European Communities (Access to Information on the Environment) Regulations 2007 to 2018, then in the event of the Contracting Authority receiving a request for information related to this Agreement, the Contracting Authority shall consult with the Contractor in respect of the request. The Contractor shall identify any information that is not to be disclosed on grounds of confidentiality or commercial sensitivity and shall state the reasons for this sensitivity. The Contracting Authority will consult the Contractor about this confidential or commercially sensitive information before making a decision on any request received under the above legislation. 
E.	The Contractor undertakes to comply with all requirements of data protection law and such guidelines as may be issued by the Data Protection Commissioner from time to time including but not limited to (i) the Data Protection Acts 1988 to 2014; and (ii) all EU requirements arising (including but not limited to provisions relating to the processing of data, ensuring the security of data and restrictions on transfer of data abroad) and any legislation and regulations implementing same.
F.	Without prejudice to the generality of Clause E above, the Contractor shall in respect of any Personal Data (as defined in the Data Protection Acts):
1.	process the Personal Data only on and subject to the instructions and authorisation of the Contracting Authority;
2.	adopt and maintain, for the Term and prior to processing any Personal Data, appropriate technical and organisational security and other measures for processing Personal Data in order to protect against unauthorised or accidental access, loss, alteration, disclosure or destruction of such data and against all other unlawful forms of processing of such data; 
3.	take all reasonable steps to ensure that its officers, employees and agents are aware of and comply with this Clause F; 
4.	fully comply with, and implement any data protection, data retention or other related policies which are communicated or notified to the Contractor by the Contracting Authority from time to time;
5.	promptly comply with any request from the Contracting Authority requiring the Contractor to amend, transfer or delete the Personal Data;
6.	promptly notify the Contracting Authority if it receives a request from a data subject (as defined in the Data Protection Acts) to have access to any Personal Data or any other complaint, correspondence, notice or request relating to the Contracting Authority’s obligations under the data protection law and provide full co-operation and assistance to the Contracting Authority in relation to any such complaint or request; and
7.	shall not process or otherwise transfer any Personal Data outside of the EEA without the Contracting Authority’s prior written consent.  The Contractor acknowledges and accepts that any consent given may be contingent upon compliance with additional terms.
G.	The terms of this Clause 7 shall survive expiry, completion or termination for whatever reason of this Agreement.
[bookmark: _Toc491080594][bookmark: _Toc50373277]FORCE MAJEURE
A.	A ‘Force Majeure Event’ means an event or circumstance or combination of events and/or circumstances not within the reasonable control of the Affected Party (as defined in Clause 8B below) which has the effect of delaying or preventing that Party from complying with its obligations under this Agreement including but not limited to acts of God, war, out-break of disease, insurrection, riot, civil disturbance, rebellion, acts of terrorism, government regulations, embargoes, explosions, fires, floods, tempests, or failures of supply of electrical power, or public telecommunications equipment or lines, excluding industrial action of whatever nature or cause (strikes, lockouts and similar) occurring at the Contractor (or Subcontractor or agent) places of business.
B.	In the event of any failure, interruption or delay in the performance of either Party’s obligations (or of any of them) resulting from any Force Majeure Event, that Party (“the Affected Party”) shall promptly notify the other Party in writing specifying:
1.	the nature of the Force Majeure Event;
2.	the anticipated delay in the performance of obligations;
3.	the action proposed to minimise the impact of the Force Majeure Event;
	and the Affected Party shall not be liable or have any responsibility of any kind for any loss or damage thereby incurred or suffered by the other Party, provided always that the Affected Party shall use all reasonable efforts to minimise the effects of the same and shall resume the performance of its obligations as soon as reasonably possible after the removal of the cause.
C.	If the Force Majeure Event continues for [insert number] calendar days either Party may terminate at 14 days’ notice.
D.	In circumstances where the Contractor is the Affected Party, the Contracting Authority shall be relieved from any obligation to make payments under this Agreement save to the extent that payments are properly due and payable for obligations actually fulfilled by the Contractor in accordance with the terms and conditions of this Agreement.
[bookmark: _Toc491080595][bookmark: _Toc50373278]TERMINATION
A.	This Agreement may be terminated by the Contracting Authority, without liability for compensation or damages, by serving [insert period of time months] written notice to the Contractor. This Agreement may be terminated by the Contractor, without liability for compensation or damages, by serving [insert period of time months] written notice to the Contracting Authority.
B.	Either Party shall have the right (in addition to its rights under Clause 9(A) and any other rights which it has at law) to terminate this Agreement immediately and without liability for compensation or damages on the happening of any of the following:
1.	if the other Party commits any serious breach or a series of breaches of any provision of this Agreement or of applicable law and fails to remedy such breach(es) (if the breach(es) are capable of remedy) within 30 days after receipt of a request in writing from the other Party;
2.	if the other Party becomes insolvent, becomes bankrupt, enters into examinership, is wound up, commences winding up, has a receiving order made against it, makes any arrangement with its creditors generally or takes or suffers any similar action as a result of debt, or an event having an equivalent effect;
3.	in circumstances where the Contracting Authority becomes aware of any conflict of interest on the part of the Contractor which cannot, in the opinion of the Contracting Authority, be removed by other means; and
4.	in circumstances where the Contracting Authority becomes aware of any registrable interest on the part of the Contractor.
C.	The Contracting Authority shall have the right, in addition to any other rights which it has at law, to terminate this Agreement immediately and without liability for compensation or damages in circumstances where the Contracting Authority becomes aware that any of the exclusion grounds set out in Regulation 57 of the Regulations apply to the Contractor, or if any of the circumstances set forth in Regulation 73 of the Regulations apply to the Contractor or any of its subcontractors or agents.
D.	Termination of this Agreement shall not affect any antecedent and accrued rights, obligations or liabilities of either Party, nor shall it affect any provision of this Agreement which is expressly or by implication intended to come into or continue in force on or after such termination.
E.	On completion or termination of this Agreement, howsoever arising, the Contractor shall immediately return all Confidential Information, records, papers, materials, media and other property of the Contracting Authority which is in its possession. 
F.	If requested by the Contracting Authority, the Contractor shall promptly furnish such anonymised information relating to the terms and conditions of the employment of all persons providing the Services as may be required by the Contracting Authority (“Employment Information”). The Contractor agrees that the Contracting Authority may release the Employment Information to third parties for the purposes of any procurement competition for the provision of the Services upon expiry of the Term or earlier termination of this Agreement for whatever cause.
[bookmark: _Toc491080596][bookmark: _Toc50373279]CONTRACT MANAGEMENT 
A.	The Contracting Authority’s Contact and the Contractor’s Contact shall liaise on a regular basis to address any issues arising which may affect the performance of this Agreement and to agree milestones, compliance schedules and operational protocols as required by the Contracting Authority from time to time. If requested in writing by the Contracting Authority the Contractor shall meet formally with the Contracting Authority to report on progress and shall comply with all written directions of the Contracting Authority.
B.	The Contractor agrees to:
1.	liaise with and keep the Contracting Authority’s Contact fully informed of any matter which might affect the observance and performance of the Contractor’s obligations under this Agreement;
2.	maintain such records and comply with such reporting arrangements and protocols as required by the Contracting Authority from time to time; 
3.	comply with all reasonable directions of the Contracting Authority; and
4. 	comply with the service levels and performance indicators set out in Schedule D.
C.	The Contracting Authority or its authorised representative may inspect the Contractor’s premises, lands and facilities (or such part or parts thereof relating solely to this Agreement) with due access to relevant personnel and records upon reasonable notice in writing to ensure compliance with the terms of this Agreement. The Contractor shall comply with all reasonable directions of the Contracting Authority thereby arising. The cost of inspection shall be borne by the Contracting Authority.
[bookmark: _Toc491080597][bookmark: _Toc50373280]DISPUTES
A.	In the event of any dispute arising out of or relating to this Agreement (the “Dispute”), the Parties shall first seek settlement of the Dispute as set out below.
B.	The Dispute shall be referred as soon as practicable to [insert Contractor contact] within the Contractor and to [insert Contracting Authority contact] within the Contracting Authority, respectively.
C.	If the Dispute has not been resolved within fifteen (15) Business Days (being days other than weekends or public holidays in Ireland) (or such longer period as may be agreed in writing by the Parties) of being referred to the nominated representatives, then either Party may refer the Dispute to an independent mediator, the identity of whom shall be agreed in advance by the Parties.
D.	If the Parties are unable to agree on a mediator or if the mediator agreed upon is unable or unwilling to act, either Party may within twenty-one (21) days from the date of the proposal to appoint a Mediator or within twenty-one (21) days of notice to either Party that the mediator is unable to act, apply to CEDR Ireland to appoint a mediator.
E.	Any submissions made to and discussions involving the mediator, of whatever nature, shall be treated in strict confidence and without prejudice to the rights and/or liabilities of the Parties in any legal proceedings and, for the avoidance of doubt, are agreed to be without prejudice and legally privileged. The Parties shall make written submissions to the mediator within ten (10) Business Days of his/her appointment.
F.	The Parties shall share equally the cost of the mediator. The costs of all experts and any other third parties who, at the request of any Party, shall have been instructed in the mediation, shall be for the sole account of, and shall be discharged by that Party.
G.	For the avoidance of doubt, the obligations of the Parties under this Agreement shall not cease or be suspended or delayed by the reference of a dispute to mediation. The Contractor shall comply fully with the requirements of the Agreement at all times.
[bookmark: _Toc491080598][bookmark: _Toc50373281]GOVERNING LAW, CHOICE OF JURISDICTION AND EXECUTION
A.	This Agreement 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 arising out of or in connection with this Agreement.
[bookmark: _Toc491080599]B.	This Agreement shall be executed in duplicate and each copy of the Agreement shall be signed by all the Parties hereto. Each of the Parties to this Agreement confirms that this Agreement is executed by their duly authorised officers.
C. 	References in this Agreement to statutory and EU Law provisions shall be deemed to include any amendments, re-enactments or replacements thereof. 
[bookmark: _Toc50373282]NOTICES 
A.	Any notice or other written communication to be given under this Agreement shall either be delivered personally or sent by registered post or email. The Parties will from time to time agree primary and alternative contact persons and details for the purposes of this Clause 13.
B.	All notices shall be deemed to have been served as follows:
1.	if personally delivered, at the time of delivery;
2.	if posted by registered post, at the expiration of 48 hours after the envelope containing the same was delivered into the custody of the postal authorities (and not returned undelivered); and
3.	if communicated by email, on the next calendar day following transmission.
[bookmark: _Toc491080600][bookmark: _Toc50373283]ASSIGNMENT AND SUBCONTRACT
Subject to a Party’s obligations at law, any assignment to a third party, subcontract or other transfer of a Party’s rights or obligations under this Agreement (the “Assignment”) requires the prior written consent of the other Party. Prior to any such Assignment, the assignee will be obliged to sign an undertaking to comply with all obligations under this Agreement. Any attempted Assignment not complied with in the manner prescribed herein shall be null and void.
[bookmark: _Toc491080601][bookmark: _Toc50373284]ENTIRE AGREEMENT
This Agreement constitutes the entire agreement and understanding of the Parties, and any and all other previous agreements, arrangements and understandings (whether written or oral) between the Parties with regard to the subject matter of this Agreement (save where fraudulently made) are hereby excluded.
[bookmark: _Toc491080602][bookmark: _Toc50373285]SEVERABILITY 
If any term or provision herein is found to be illegal or unenforceable for any reason, then such term or provision shall be deemed severed and all other terms and provisions shall remain in full force and effect. 
[bookmark: _Toc491080603][bookmark: _Toc50373286]WAIVER
No failure or delay by either Party to exercise any right, power or remedy shall operate as a waiver of it, nor shall any partial exercise preclude further exercise of same or some other right, power or remedy.
[bookmark: _Toc491080604][bookmark: _Toc50373287]NON-EXCLUSIVITY
Nothing in this Agreement shall preclude the Contracting Authority from purchasing services (or Services) from a third party at any time during the currency of the Agreement.
[bookmark: _Toc491080605][bookmark: _Toc50373288]MEDIA
No media releases, public announcements or public disclosures relating to this Agreement or its subject matter, including but not limited to promotional or marketing material, shall be made by the Contractor without the prior written consent of the Contracting Authority.
[bookmark: _Toc491080606][bookmark: _Toc50373289]CONFLICTS, REGISTRABLE INTERESTS AND CORRUPT GIFTS
A.	The Contractor confirms that it has carried out a conflicts of interest check and is satisfied that neither it nor any Subcontractor nor agent as the case may be has any conflicts in relation to the Services and its obligations undertaken under this Agreement. The Contractor hereby undertakes to notify the Contracting Authority immediately should any conflict or potential conflict of interest come to its attention during the currency of this Agreement and to comply with the Contracting Authority’s directions in respect thereof. In the event of such notification, the Contracting Authority shall have the right (in addition to any other rights which it has at law) to terminate this Agreement immediately and without liability for compensation or damages.
B.	Any registrable interest involving the Contractor (and any Subcontractor or agent as the case may be) and the Contracting Authority, the Ceann Comhairle (Speaker), or any member of the Government, or any member of the Oireachtas, or their relatives must be fully disclosed to the Contracting Authority immediately upon such information becoming known to the Contractor (Subcontractor or agent as the case may be) and the Contractor shall  comply with the Contracting Authority’s directions in respect thereof, to the satisfaction of the Contracting Authority. In the event of such disclosure, the Contracting Authority shall have the right (in addition to any other rights which it has at law) to terminate this Agreement immediately and without liability for compensation or damages. The terms “registrable interest” and “relative” shall be interpreted as per Section 2 of the Ethics in Public Office Act, 1995 (as amended) a copy of which is available on request.
C.	The Contractor shall not offer or agree to give any public servant or civil servant any gift or consideration or commission of any kind 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 or any other public contract.  Any breach of this Clause 20C or the commission of any offence by the Contractor, any Subcontractor, agent or employee under the Prevention of Corruption Acts, 1889 to 2010 shall entitle the Contracting Authority to terminate this Agreement immediately and without liability for compensation or damages and to recover the amount of any loss resulting from such cancellation, including but not limited to recovery from the Contractor of the amount or value of any such gift, consideration or commission.
[bookmark: _Toc491080607][bookmark: _Toc50373290]ACCESS TO PREMISES
A.	Any of the Contracting Authority’s premises made available from time to time to the Contractor by the Contracting Authority in connection with this Agreement, 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 Agreement. The Contractor shall have use of such premises as licensee and shall vacate the same on completion, termination or abandonment of this Agreement.
B.	The Contractor shall upon reasonable notice by the Contracting Authority allow the Contracting Authority access to its premises (including the premises of any Subcontractor or agent) where the Services are being performed for the Contracting Authority under this Agreement.
[bookmark: _Toc491080608][bookmark: _Toc50373291]EQUIPMENT
A.	The Contractor shall provide all equipment and materials necessary for the provision of the Services (“Equipment”).
B.	All Equipment brought onto the Contracting Authority’s premises shall be at the Contractor’s own risk and the Contracting Authority 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 Contracting Authority’s premises and the removal of Equipment when no longer required at its sole cost. Unless otherwise agreed, Equipment brought onto the premises will remain the property of the Contractor.
C.	The Contractor shall maintain and store all items of Equipment within the Contracting Authority’s premises in a safe, serviceable and clean condition.
D.	The Contractor shall, at the Contracting Authority’s written request, at its own expense and as soon as reasonably practicable:
i. 	removes from the Contracting Authority’s premises any Equipment which in the reasonable opinion of the Contracting Authority is either hazardous, noxious or not in accordance with this Agreement; and
ii.	replace such item with a suitable substitute item of Equipment.
E.	On completion of the Services the Contractor shall remove the Equipment used by the Contractor to provide the Services and shall leave the Contracting Authority’s premises in a clean, safe and tidy condition. The Contractor is solely responsible for making good any damage to the Contracting Authority’s premises or any objects contained thereon, other than fair wear and tear, which is caused by the Contractor or any of its employees or subcontractors.
[bookmark: _Toc491080609][bookmark: _Toc50373292]NON-SOLICITATION
A.	For the Term and for a period of 12 months thereafter (and save in respect of publicly advertised posts) neither the Contracting Authority nor the Contractor shall employ or offer employment to any of the other Party’s employees without that other Party’s prior written consent. 
[bookmark: _Toc491080610][bookmark: _Toc50373293]CHANGE CONTROL PROCEDURE
A.	At any time during the Term of this Agreement, either Party may propose a change or changes to any part or parts of this Agreement.
B.	The change control procedures set out in this Schedule will apply to all changes irrespective of whether the Contractor or the Contracting Authority proposes the change.
C.	A change control notice (“Change Control Notice”) shall be prepared for all change requests. The Change Control Notice will provide an outline description of the change requested, the rationale for the change, the effect that the change will have on the Services (where known) and an estimate of the effort and cost required to prepare an impact assessment (“Impact Assessment”).
D.	All Change Control Notices proposing changes to this Agreement must be submitted for review to the other Party’s Contact.
E.	The Parties must indicate their acceptance or rejection of the change control request and/or Impact Assessment within a reasonable timeframe of its completion and its Tender for review, subject to a maximum of twenty (20) calendar days or such other period agreed between the Parties.
F.	On approval of an Impact Assessment, this Agreement and/or the Schedules should be updated and revised as appropriate and in writing.
G.	In the event that either Party rejects the Impact Assessment, the change(s) shall not take place and the Parties shall continue to perform their obligations under this Agreement.
H.	The Contractor and the Contracting Authority will agree a reasonable charge in advance for investigating each proposed variation and preparing each estimate, whether or not the variation is implemented. If the Contracting Authority’s request for any variation is subsequently withdrawn but results in a delay in the performance of the Services then the Contractor will not be liable for such delay and will be entitled to an extension of time equal to not less than the period of the delay.
[bookmark: _Toc491080611][bookmark: _Toc50373294]ADDITIONAL CONDITION(S)
A.	Delete and replace with “Not Used” if not applicable:

 
[This is a free text area to allow the Contracting Authority to include any additional conditions to the Contract, for example a price review clause.  Such additional conditions can be set out here by the Contracting Authority]

 


[bookmark: _Toc491080612][bookmark: _Toc50373295]Schedule B:  Services:  The Specification
 
[Insert when completing contract]
[Note: check if “Specification” will be different from the “Tender”]

 


[bookmark: _Toc491080613][bookmark: _Toc50373296]Schedule C:  Charges
 
[Insert when completing contract]

 


[bookmark: _Toc491080614][bookmark: _Toc50373297]Schedule D:  Service Levels / Service Level Agreement

[Insert at CFT stage, if applicable, or when completing contract]
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