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[bookmark: _Toc222749674]Documents included in this Call for Tender (CfT) Pack

	Document

	Call for Tender (this document)

	Appendix 1 (to this document):  Requirements and Specifications

	Appendix 2 (to this document):  Conditions 

	Appendix 3 (to this document): Form of Agreement

	Form of Tender

	Pricing Schedule



It is the responsibility of Tenderers to ensure that they have read each document in full and that they have satisfied themselves that they can meet all requirements and provide all the information requested in the required format.

Whilst every effort has been made to provide comprehensive and accurate information in all notices and documents prepared for the purposes of this competition, the University does not accept any liability or provide any express or implied warranty in respect of any such information.  Tenderers must form their own conclusions about the solution needed to meet the requirements of this Call for Tender and may wish to consult their legal advisors. 




[bookmark: _Toc222749675]Introduction 
Munster Technological University (“the University”) is a multi-campus technological university with an extensive and impressive regional footprint with six campuses across the South-West region in Cork and Kerry.

The University was established in January 2021, the result of a merger between two institutes of technology, Cork Institute of Technology and IT Tralee. It accommodates more than 18,000 students and over 2,000 members of staff. 

The University has six campuses comprising of: 

MTU Bishopstown Campus			MTU Kerry North Campus
MTU Cork School of Music			MTU Kerry South Campus
MTU Crawford College of Art & Design
National Maritime College of Ireland
[bookmark: _Toc222749676]Framework Competition

This competition is to establish a Single Supplier Framework Agreement for the supply and delivery of Wood Based Products.  Further details are provided in Appendix 1:  Requirements and Specifications.
  
[bookmark: _Hlk49358245]Its value is below the EU regulated threshold and is therefore outside the scope of European Union (Award of Public Authority Contracts) Regulations 2016.  Notwithstanding this, the University applies the principles of the EU PCR 2016 to all its competitions.  (The procedure being used for this competition mirrors the regulated ‘Open Procedure’.)
Information supplied by Tenderers, in their bids for appointment to this framework, will be treated as binding in respect of each contract awarded under this framework.  
The establishment of this framework will be subject to a signed Framework Agreement between the appointed provider(s) and the University.   
[bookmark: _Toc176180626][bookmark: _Toc222749677]Right to Reject and/or Disqualify
The University reserves the right to exclude any Tenderer who:

· fixes or adjusts the amount of its bid by or in accordance with any agreement or arrangement with any other party; or
· communicates to any party other than the University the amount or approximate amount of its proposed bid or information which would enable the amount or approximate amount to be calculated (except where such disclosure is made in confidence in order to obtain quotations necessary for the preparation of the bid or insurance or any necessary security); or 
· enters into any agreement or arrangement with any other party that such other party shall refrain from submitting a bid; or
· enters into any agreement or arrangement with any other party as to the amount of any bid submitted; or 
· offers or agrees to pay or give or does pay or give any sum or sums of money, inducement or valuable consideration directly or indirectly to any party for doing or having done or causing or having caused to be done in relation to any other bid or proposed bid, any act or omission, shall (without prejudice to any other civil remedies available to the University and without prejudice to any criminal liability which such conduct by a Tenderer may attract) be disqualified; or
· either directly or indirectly, canvasses any official of the University concerning the award of this contract or obtains, or attempts to obtain, information from such official concerning its, or any other, bid.  (This should not, however deter any Tenderer from seeking clarification in relation to this Invitation to Tender.); or
· is found to be guilty of serious misrepresentation in relation to its bid.
[bookmark: _Toc176180627][bookmark: _Toc222749678]False Information
Tenderers must ensure that all information included within their submissions is accurate.  The inclusion of information that is found to be false or misleading may result in the Tenderer’s exclusion from this competition.

Furthermore, in the event that false or misleading information comes to light after a Tenderer has been awarded a contract, this may be considered as grounds for termination of the contract.
[bookmark: _Toc176180629][bookmark: _Toc222749679]Clarification Requests 
Tenderers may seek clarification in relation to this competition where they consider any part of the documentation or any other aspect of the procurement process unclear. 

Any clarification required must be communicated using the Messaging function in the CfT menu.

Tenderers should note the deadline for clarifications as stated in the ‘CfT Core Information’ screen under the heading “END OF CLARIFICATION PERIOD” as any requests for clarification received after this date may not be responded to. 

All clarifications will be broadcast, via the CfT Messaging function, to all organisations which have registered an interest in the CfT. 

Where a clarification is issued following a request from a Tenderer, the identity of the Tenderer seeking the initial clarification will not be disclosed. 

Where a Tenderer believes that a clarification is confidential in nature, this should be clearly stated on the clarification request. 

Published clarifications shall become part of the tender process and must be treated as such.

Should it be necessary, as the result of a clarification(s), for the University to amend a document or add a document to the CfT pack, all organisations which have registered an interest in the CfT will receive a notification. 
[bookmark: _Toc176180630][bookmark: _Toc222749680]Language and Currency of Tender Submission
Tender submissions must be in the English or Irish Language and priced in Euros (€) exc VAT.

(The working language of the contract when awarded will be English)
[bookmark: _Toc176180631][bookmark: _Toc222749681][bookmark: _Toc49343587]Method of Tender Submission 
The University uses the e-tendering portal eTenders.gov.ie.

Following the instructions contained within this (CfT) document, Tenderers must complete all documents associated with this CfT and provide these documents, together with any supporting documentation, within its tender submission.  

Submission is via the online Tender Creation Tool, which is accessed via the relevant CfT Menu on eTenders.

In order to ensure that original document naming conventions are preserved, documents MUST NOT be uploaded separately to the CfT’s document library.  All documents must be contained with a SINGLE ZIP FILE entitled ‘CFT for the supply and delivery of Wood Based Products to the Carpentry & Joinery Department at MTU Kerry and clearly identified with the Tenderer’s Name.

Tenders must be submitted via eTenders.gov.ie.  No other method of submission will be accepted.
[bookmark: _Toc176180632][bookmark: _Toc222749682]Time Required for Tender Submission
You must allow sufficient time to complete your submission before the closing date and time, which is shown on the ‘CfT Core Information’ screen under the heading “TIMELINE FOR RECEIPT OF TENDERS OR REQUESTS TO PARTICIPATE”.

You must ensure that your response has completed the submission cycle on eTenders before the published closing date and time.
[bookmark: _Toc176180633][bookmark: _Toc222749683]Action Required Following Changes to Live Tenders
Should the University need to make a change to a live CfT, these changes will be communicated to all organisations which have registered an interest in the CfT, via the Messaging function on the CfT on the eTenders portal.
[bookmark: _Toc176180634][bookmark: _Toc222749684]Caveated Tenders
The University does not accept bids with specific conditions or reservations.  Any queries in this regard should be raised under the clarification process.
[bookmark: _Toc176180635][bookmark: _Toc222749685]Post-tender clarification from Tenderers
The University may request that a Tenderer clarifies any aspect of its submission and/or provides additional information.  Failure to respond to such a request may result in the Tenderer being excluded from the competition.
[bookmark: _Toc222749686][bookmark: _Toc176180636]Conditions for Contracts delivered under Framework 
The Conditions which govern all contracts delivered under this Framework are attached as Appendix 2.
[bookmark: _Toc49249085][bookmark: _Toc176180637][bookmark: _Toc222749687]Proposed Timetable
The proposed timetable for this competition is as follows: 

	Stage
	Date

	Publication of Tender Opportunity
	05/03/2026

	Deadline for submission of Clarification Requests
	23/03/2026

	Closing date for submission of Bids
	30/03/2026


[bookmark: _Toc176180638][bookmark: _Toc222749688]Preparing and Submitting your Bid
[bookmark: _Hlk49257979]Tenderers must not make assumptions that the University has prior knowledge of their organisations or their service provision.  Tenderers will only be evaluated on the information provided in their responses.  

Tenderers must fully complete and submit the Form of Tender and the Pricing Schedule. 
[bookmark: _Toc176180639][bookmark: _Toc222749689]Disqualification from Competition
Failure to complete any element of the Form of Tender, or to provide information requested therein, may render the bid non-compliant, thus resulting in disqualification from this competition.

Failure to complete any element of the Pricing Schedule, or to provide information requested therein, will result in disqualification from this competition.

At any point during this competition, Tenderers may be asked to submit additional or supporting documentation, where this is considered necessary to ensure proper conduct of the procedure.  If a Tenderer cannot provide such evidence, it may be disqualified.

Should a Tenderer be disqualified from this competition for any reason whatsoever, its submission will not be considered further.
[bookmark: _Toc176180640][bookmark: _Toc222749690]Eligibility Criteria and Minimum Standards (pass/fail)
Responses will be assessed as follows.  

	Mark
	Indicator

	PASS
	The response indicates that the criterion has been met;
or
The response indicates that the criterion has not been met, but supporting information has been provided to indicate compliance to the satisfaction of the University.

	FAIL
	The response indicates that the criterion has not been met;
or
The response indicates that the criterion has not been met.  Supporting information has been provided but this does not indicate compliance to the satisfaction of the University;
or
The response indicates that the criterion has been met, but evidence to the contrary (from whatever source) demonstrates that the criterion has not been met.



Tenderers must achieve a ‘pass’ in all questions in order for their bid to be considered.  For avoidance of doubt, failure to achieve a ‘pass’ in all questions will result in disqualification from the competition.  
[bookmark: _Toc176180641][bookmark: _Toc222749692][bookmark: _Toc308767299][bookmark: _Toc49273814]Appointment Criteria and Tender Assessment Methodology

[bookmark: _Hlk49269499]Appointment to this framework will be on the basis of the most economically advantageous tender (MEAT) in terms of price and quality (BPQR).  The weightings to be attributed will be price [45% weighting] and quality [55% weighting].  


Price Submission

The lowest Total Cost* will attract the maximum score available.  Other Tenderers’ proposals will be scored based on their relative competitiveness using the formula:

Lowest price ÷ Tenderer’s Price x [45% price weighting] 

* For the method of determining Total Cost, please refer to the Pricing Schedule.

Quality (Technical) Submission

The assessment methodology is provided below.


	
	Contract Management & Service Deliverability
	5
	20%
	200 marks

	
	Stock Availability, Storage, Lead Time of Delivery
	5
	15%
	150 marks

	
	Quality of Product
	5
	10%
	100 marks

	
	Sustainability & Environmental Considerations
	5
	10%
	100 marks




The formula used to calculate the weighted score for each response is as follows:

Tenderer’s Total Score for response x % weighting for response
Maximum Available Score for response

The following scoring matrix will be used: 

	Score
	Indicator

	5
	Excellent - Response provides a considerable amount of clear, comprehensive and convincing detail to demonstrate an excellent level of understanding of the requirements and demonstrates that the consumables will be delivered to an excellent standard.

	4
	Very Good - Response provides sufficiently detailed information to demonstrate a high level of understanding of the requirements and demonstrates that the consumables will be delivered to a very good standard. 

	3
	Satisfactory- Response provides adequate detail to demonstrate a medium level of understanding of the requirements and to provide a reasonable assurance that the consumables will be delivered to a satisfactory standard.

	2
	Poor - Response is not detailed or clear enough to demonstrate an acceptable level of understanding of the requirements and provides limited assurance that the consumables will be delivered to a satisfactory standard.  

	1
	Unsatisfactory – Response has insufficient information to make a determination of the bidder’s understanding of the requirements and/or lacks credibility, thereby resulting in a risk of non-delivery.

	0
	Not eligible for consideration - Completely fails to address the requirement or no response.



Tenderers must achieve a minimum score of 3 in each of the responses in their submission.  
Tenderers which fail to achieve a minimum score of 3 in any response will be eliminated from the Competition. 
[bookmark: _Toc222749693][bookmark: _Hlk49344279]Presentations
The University reserves the right to invite for interview/presentation those firms deemed capable of delivering the requirements under this framework.  The purpose of this is to verify the content of Tenderers’ proposals and/or to address any necessary clarifications.

During this process, Tenderers will not be permitted to introduce any new or additional information to, or to change or remove any information from, their tender submissions. 

Whilst the interviews/presentations themselves will not be scored, dependent upon the performance of the Tenderer at presentation/interview, any scores attributed to its tender submission, prior to the presentation/interview, may be adjusted downwards.  For avoidance of doubt, no scores will be increased.

The University will not be responsible for any related costs incurred by Tenderers.
[bookmark: _Toc176180642][bookmark: _Toc222749694]Appointment Decision
Each Tenderer’s total score will be calculated by adding its Quality (technical) and Price scores.  

The Tenderer awarded the highest total score will be ranked in 1st place and identified as the preferred bidder for appointment to the framework.

In the event that there is a tie, with two or more Tenderers achieving the same total mark (defined as a differential of less than 1%), the Tenderer with the highest Quality score will be ranked in 1st place and identified as the preferred bidder for appointment to the framework.

The University is not obliged to award this contract to the preferred or any Tenderer.
[bookmark: _Toc176180645][bookmark: _Toc222749696]Tendering Costs
Tenderers will not be entitled to claim from the University any costs or expenses associated with this procurement competition.
[bookmark: _Toc176180646][bookmark: _Toc222749697]Period of Validity of Tenders
Tenderers are required to keep their bids valid for acceptance for the period stated within the CfT core information page. 
[bookmark: _Toc176180648][bookmark: _Toc222749698]Confidentiality
The University regards the data within this CfT pack as commercially sensitive.  Tenderers are hereby provided with this data on the strict understanding that they will treat all data, including programme milestones, specifications, and deliverables as confidential.

Any misuse, misquotation, publication or onward communication of any data to any other party (other than to essential associates, consultants or affiliates of the Tenderer on a “need to know” basis or with the University’s permission) will be regarded, and pursued by the University, as an actionable breach of confidence.  Damages will be pursued under tort law.
[bookmark: _Toc222749699]GDPR
Any personal data provided by Tenderers will be used for the purposes of allowing the University to conduct this competition and to evaluate the tender submissions.  The information provided may be viewed by the University’s internal and external auditors for the purpose of compliance and transparency of the tender process. 
[bookmark: _Toc176180650][bookmark: _Toc222749700]Freedom of Information (FOI)
The University is bound to comply with FOI requests and by submitting a bid, the Tenderer acknowledges that its response and any further relevant information provided may be disclosed under FOI.  The University will endeavour to ensure that, where necessary, any FOI requests relating to a Tenderer’s information will be answered in liaison with the relevant Tenderer.

Tenderers should be aware that, after award of contract, information in relation to the contract will be published on the University’s website and on the eTenders portal as an award notice.  This will include the contract title, name and address of the winning Tenderer and the award value.  This will be published without further consultation.



Appendix 1

Framework Agreement for the Supply and Delivery of 
Wood Based Products to the Carpentry & Joinery Department at MTU Kerry

REQUIREMENTS AND SPECIFICATIONS

The University wishes to establish a Single Supplier Framework for its Carpentry & Joinery Department at MTU Kerry. This framework will be for the supply and delivery of Wood Based Products. 

The University therefore seeks tenders from competent providers.

By establishing a Single Supplier Framework, the University is seeking to provide a ‘one stop shop’ to meet all requirements of its Carpentry & Joinery Department.  Accordingly, Tenderers must be able to supply ALL products listed in the ‘Product Technical Specifications’ section below.  All specifications are replicated within the Pricing Schedule which must be completed and submitted, as per the instructions contained therein.

Failure to fully complete and provide all information requested within the Pricing Schedule will render the tender submission non-compliant and will result in its exclusion from the competition.

Duration
The framework will initially be established for 12 months with the option to extend same 3 x 12-month extensions.  The framework will be for a maximum duration of 4 years. 

Overview and Scope of Requirement
Munster Technological University welcome tender proposals from suppliers who can provide high quality, wide ranging and affordable wood products to meet the requirements of the C&J Department at MTU Kerry. 

MTU does not have capacity to store large quantities of Wood Based Products on-site.  As a result, MTU will require the Wood Based Products to be delivered in batches as required.  

MTU may place large orders for specific projects, however, these orders will be drawn down on an as needs basis over several weeks.  

The successful supplier must be able to store sufficient quantities of wood for immediate delivery to MTU Kerry.  

MTU will give the successful supplier where possible 5 working days’ notice for each order.   

During exam time and in exceptional circumstances, MTU may have a requirement for delivery of Wood Based Products within 24 hours.   This may be extended to 48 hours by mutual agreement between MTU & the successful supplier subject to the circumstances. 

Other University departments reserve the right to use this framework if and when deemed appropriate.

The list provided by MTU is a ‘basket list’ of products identified by the Carpentry & Joinery Department at MTU.  As student numbers and the programme curriculum may evolve or change during the duration of this framework.  The ‘basket list’ of products may be subject to change.  The quantities are provided for indicative purposes and may fluctuate upwards or downwards depending on programme delivery and student numbers. 

It is imperative that MTU receives high quality Wood Based Products to ensure that teaching and learning of MTU’s students is to a very high standard.  Wood Based Products deemed inferior by MTU’s C&J staff will be returned.  Continuous delivery of inferior products will result in the possible termination of the contract. 

Product Technical Specifications
The products listed below represent the items most frequently purchased by the Carpentry & Joinery Department at MTU Kerry.  Should any additional products be required during the lifetime of this framework, the appointed provider(s) will be expected to source these and to agree both the source and the cost(s) with authorised University personnel.

Product List & Estimated Material Requirements
Per 10–11 Week Block
· 50 sheets 18mm pine board (2440 x 1220)
· 50 sheets 24mm pine board (2440 x 1220)
· 20 sheets 18mm WBP (2440 x 1220)
· 20 sheets 12mm WBP (2440 x 1220)
· 20 sheets 9mm WBP (2440 x 1220)
· 20 planks 9" x 3" white deal (4.2m)
· 20 planks 9" x 2" white deal (4.2m)
· 30 planks 9" x 3" red deal (4.2m)
· 30 planks 9" x 2" red deal (4.2m)


Annual Usage
· 150 sheets 18mm pine board (2440 x 1220mm)
· 150 sheets 24mm pine board (2440 x 1220mm)
· 60 sheets 9mm WBP (2440 x 1220mm)
· 60 sheets 12mm WBP (2440 x 1220mm)
· 60 sheets 18mm WBP (2440 x 1220mm)
· 60 planks 9" x 3" white deal (4.2m length)
· 60 planks 9" x 2" white deal (4.2m length)
· 90 planks 9" x 3" red deal (4.2m length)
· 90 planks 9" x 2" red deal (4.2m length)

Four-Year Projection
· 600 sheets 18mm pine board (2440 x 1220mm)
· 600 sheets 24mm pine board (2440 x 1220mm)
· 180 sheets 9mm WBP (2440 x 1220mm)
· 180 sheets 12mm WBP (2440 x 1220mm)
· 180 sheets 18mm WBP (2440 x 1220mm)
· 180 planks 9" x 3" white deal (4.2m length)
· 180 planks 9" x 2" white deal (4.2m length)
· 270 planks 9" x 3" red deal (4.2m length)
· 270 planks 9" x 2" red deal (4.2m length)


Appendix 2
Framework Agreement for the Supply of Goods to
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[bookmark: _Toc180403608][bookmark: _Toc222749702]Definitions
The table below contains definitions of terms not otherwise explained within the body of the document.

	Agreement
	means the overarching Framework Agreement under which the Provider may be engaged to supply Goods to the Client.

	Call-off Contracts 
	means a contract concluded pursuant to this Framework Agreement when a specific order for Goods is made


	CfT
	means the Call for Tender inviting bids from interested parties.


	Charges
	means the price payable for the Goods

	Client
	means Munster Technological University


	Client’s Contact
	means the officer of the Client who is authorised to engage with the Provider

	Conditions 
	means the terms which will govern all Call-off Contracts under the Framework Agreement

	Framework Agreement
	means an agreement between the Parties which establishes the Conditions governing contracts that may be awarded during the arrangement’s lifecycle.

	Form of Agreement
	means the document which is agreed and signed by both the Parties when the Framework Agreement is established

	Goods
	means the consumables described in CfT Appendix 1 (“the Specification”) and any additional products which may be required during the course of the Agreement and which the Provider will be expected to source.

	Party/Parties
	means the Provider and/or Client (as appropriate)

	Provider
	means the person, firm or company appointed to the Agreement to supply the required Goods to the Client

	Provider’s Contact
	means the officer of the Provider who is authorised to engage with the Client

	Sub-contractor
	means a third party engaged by the Provider to perform a specific role under the Framework Agreement

	Term
	means the period of operation of the Framework Agreement


[bookmark: _Toc180403609][bookmark: _Toc222749703]1.	Provider’s Obligations
A.	The Provider undertakes to act with due care, skill and diligence in the supply of Goods and generally in the carrying out of its obligations under this Agreement and in the appointment, monitoring and retention of its agents and Sub-contractors. The Provider shall require its agents and Sub-contractors to exercise due care, skill and diligence in the supply of the Goods and generally in the carrying out of obligations allocated by the Provider to its agents and Sub-contractors under this Agreement.
B.	In consideration of the payment of the Charges and subject to clause 5 the Provider shall:
1. supply the Goods in accordance with the Specification, the CfT, the Client’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 Client from time to time and notified to the Provider in writing;
3. comply with all local security and health and safety arrangements as notified to it by the Client; and
4. supply the Goods 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 Goods 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 Provider 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. 
C.	The Provider is deemed to be the prime Provider under this Agreement and the Provider 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 Provider. The Provider as prime Provider under the Submission hereby assumes liability for its Sub-contractors and shall ensure that its Sub-contractors 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 Provider. Subject to clause 15, the Provider shall notify the Client as soon as possible of any changes to the name, contact details and legal representatives of its Sub-contractors.
D.	Without prejudice to clause 1C, where the Client becomes aware that any of the exclusion grounds set out in Regulation 57 of the Regulations apply to any Sub-contractor, the Client reserves the right to require the Provider to immediately replace such Sub-contractor and the Provider shall comply with such requirement.  The Provider shall include in every sub-contract a right for the Provider to terminate the sub-contract where any of the exclusion grounds apply to the Sub-contractor and a requirement that the Sub-contractor, in turn, includes a provision having the same effect in any sub-contract which it awards.
E.	During this Agreement the Provider shall be an independent Provider and not the employee of the Client.  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 Provider are not and shall not hold themselves out to be (and shall not be held out by the Provider as being) servants or agents of the Client for any purposes whatsoever.
F.	The Client acknowledges that the Provider may from time to time be dependent on the Client to facilitate the Provider in the carrying out of its duties under this Agreement. The Client agrees to use its reasonable endeavours to so facilitate the Provider within the timescales and in the manner agreed by it in writing in accordance with clause 11.
G.	The Provider agrees that any information relating to this Agreement and / or the performance of this Agreement may be passed by the Client 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.
[bookmark: _Toc180403610][bookmark: _Toc222749704]2.	The Goods
A.	The Provider shall deliver the Goods at the time(s), to the location(s) and on the date(s) specified in the Specification or otherwise agreed in writing between the Parties.
B.	Unless otherwise stated in the Specification:
1. Where the Goods are delivered by the Provider, the point of delivery shall be when the Goods are removed from the transporting vehicle at the Client’s premises as notified to the Provider. Where the Goods are collected by the Client, the point of delivery shall be when the Goods are loaded on the Client’s vehicle.
2. Delivery shall include the unloading, stacking or installation of the Goods by the Provider’s staff, agents or carriers at such place as the Client or a duly authorised person shall reasonably direct.
3. The Goods shall be packed and marked in a proper manner and in accordance with the Client’s instructions and any statutory requirements and any requirements of the carriers and manufacturers. In particular the Goods shall be marked with the contract number (or other reference number if appropriate) and the net, gross and tare weights. The name of the contents shall be clearly marked on each container and all containers of hazardous Goods (and all documents relating thereto) shall bear prominent and adequate warnings.
4. Unless expressly agreed to the contrary, the Client shall not be obliged to accept delivery by instalments. If, however, the Client does specify or agree to delivery by instalments, delivery of any instalment later than the date specified or agreed for its delivery shall, without prejudice to other rights or remedies of the Client, entitle the Client to terminate the whole of any unfulfilled part of the Agreement without further liability to the Client.
5. The Client shall be under no obligation to accept or pay for any Goods delivered in excess of the quantity ordered. The risk in any over-delivered Goods shall remain with the Provider.
6. The Client shall be under no obligation to accept or pay for any Goods supplied earlier than the date for delivery stated in the Specification.
C.	Any Provider pre-printed terms and conditions produced, signed or stamped by either Party and for whatever purpose during the Term are hereby disallowed.
D.	Time of delivery shall be of the essence and if the Provider fails to deliver the Goods within the time period promised or specified in the Specification, the Client may by notice in writing to the Provider’s Contact release itself from any obligation to accept and pay for the Goods and / or terminate this Agreement in either case without prejudice to any other rights and remedies of the Client.
E.	not used
[bookmark: _Toc180403611][bookmark: _Toc222749705]3.	Inspection of Goods 
A.	The Client or its authorised representative may inspect (to include a call for advance samples) or test the Goods either completed or in the process of manufacture, during normal business hours on reasonable notice at the Provider’s premises (including the premises of any Sub-contractor or agent) and the Provider shall provide all reasonable assistance in relation to any such inspection or test free of charge. A failure to make a complaint at the time of any such inspection or test and / or the approval given during or after such inspection or test shall not constitute a waiver by the Client of any rights or remedies in respect of the Goods and the Client reserves the right to reject the Goods in accordance with clause 3B.
B.	The Client may by written notice to the Provider reject any of the Goods which fail to conform to the approved sample or fail to meet the Specification. Such notice shall be given within a reasonable time after delivery to the Client of such Goods. If the Client rejects any of the Goods pursuant to this clause the Client may (without prejudice to other rights and remedies) treat the Agreement as discharged by the Provider’s breach and obtain a refund (if payment for the Goods has already been made) from the Provider in respect of the Goods concerned together with payment of any additional expenditure reasonably incurred by the Client in obtaining other Goods in replacement provided that the Client uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Goods.
C.	From the date of the notification to the Provider of their rejection, rejected Goods shall be removed by the Provider from the Client within the number of calendar days stated in the Form of Agreement. In the event of failure by the Provider to remove Goods within said number of calendar days of such notification, the Client may dispose of such Goods as he sees fit and pending such removal, the Goods will remain with the Client at the risk of the Provider.  Any costs incurred by the Client relating to such disposal shall at the option of the Client be borne by the Provider.
D.	For the avoidance of doubt, the Client will be deemed to have accepted the Goods if it expressly states the same in writing or fails to reject the Goods in accordance with clause 3B.
E.	The issue by the Client of a receipt note for the Goods shall not constitute any acknowledgement of the condition, quantity or nature of those Goods, or the Client’s acceptance of them.
F.	From the date of delivery, the Provider hereby guarantees the Goods, against faulty materials or workmanship, for the period stated in the Form of Agreement (the “Guarantee Period”).  The Client shall within such Guarantee Period, or within 14 calendar days thereafter, give notice in writing to the Provider of any defect in any of the Goods as may have arisen during such Guarantee Period under proper and normal use. The Provider shall (without prejudice to any other rights and remedies which the Client may have) promptly remedy such defects (whether by repair or replacement as the Client shall elect) free of charge, which replaced or repaired Goods shall also have the benefit of this clause for the Guarantee Period.
[bookmark: _Toc180403612][bookmark: _Toc222749706]4.	Risk and Title 
A.	The Goods ordered under this Agreement shall be delivered to any location specified by the Client, in Ireland, without limit to the number of locations, in the quantities and by the dates specified in the orders, unless otherwise stated. Any extension of the delivery time shall not constitute a general waiver or acquiescence on the part of the Client. All such Goods shall be delivered free of encumbrances or retention of title clauses or similar provision. The Charges quoted shall be based on the understanding that the Goods are to be delivered carriage paid to the various locations as specified in the order, along with the necessary delivery documentation. Pending such delivery, the Goods shall remain at the risk of the Provider.
B.	Title shall pass to the Client on payment for the Goods.
[bookmark: _Toc180403613][bookmark: _Toc222749707]5.	Payment
A. 	Subject to the provisions of this clause 5 the Client shall pay and discharge the Charges (plus any applicable VAT) on such terms as may be agreed between the Parties.
B.	Discharge of the Charges is subject to:
1. Compliance by the Provider with the provisions of this Agreement including but not limited to any milestones, compliance schedules and/or operational protocols in place pursuant to clause 11A from time to time;
2. The furnishing by the Provider of a valid invoice and such supporting documentation as may be required by the Client from time to time. Any Provider pre-printed terms and conditions are hereby disallowed;
3. Invoices being submitted to the Client’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 Goods for any billing period (including whether or not Goods have been accepted, rejected, satisfactorily repaired or replaced as the case may be) must be raised by the Client’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 Client or upon such deemed acceptance the invoice shall be payable by the Client. Payment is subject to any rights reserved by the Client under any other provision of this Agreement; and
4. The Client being in possession of the Provider’s current Tax Clearance Certificate. The Provider shall comply with all applicable 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 Provider (including any sum which the Provider is liable to pay to the Client in respect of any breach of this Agreement), the Parties may agree to deduct that sum from any sum then due, or which at any later time may become due to the Provider under the Agreement or under any other agreement or contract with the Client. 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.	Where indicated in the Specification, the Charges shall include the cost of instruction of the Client’s personnel in the use and maintenance of the Goods and such instructions shall be in accordance with the requirements detailed in the Specification.
F.	The Charges shall be discharged as provided for in this clause subject to the retention by the Client in accordance with section 523 of the Taxes Consolidation Act 1997 of any Professional Services Withholding Tax payable to the Provider.  Any and all taxes applicable to the supply of the Goods will be the sole responsibility of the Provider and the Provider so acknowledges and confirms.
[bookmark: _Toc180403614][bookmark: _Toc222749708]6.	Warranties, Representations and Undertakings 
A.	The Provider 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 supply the Goods 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 supply of the Goods (to include manufacture and distribution process) as they apply to the Provider; 
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 Provider, as declared in the “Declaration as to Personal Circumstances of Tenderer” which confirms that none of the excluding circumstances listed in Regulation 57 of the Regulations apply to the Provider, remains unchanged; and
7. the Client shall be under no obligation to purchase any minimum number or value of Goods.
B.	The Provider shall be and undertakes to be responsible for and to take due precautions for the safe custody of any Goods on his premises which are the property of the Provider and shall insure the same against any form of loss or damage and the Provider so acknowledges and confirms.
C.	The Provider confirms and undertakes that the Goods supplied will, at the time of delivery (and for the Guarantee Period), correspond to the description given by the Provider in accordance with the Submission (to include any samples furnished thereunder) and the Specification and that the manufacture, distribution and processes employed will comply in all material respects with the representations made in the Submission. None of the provisions of the Sale of Goods Acts 1893 and 1980 shall be excluded or limited under this Agreement.
D.	The Provider undertakes to ensure that all and any necessary consents and/or licences are obtained and in place for the purposes of this Agreement. The Provider hereby indemnifies the Client and shall keep and hold the Client 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.
E.	The Provider undertakes to notify the Client forthwith of any material change to the status of the Provider with regard to the warranties, acknowledgements, representations and undertakings as set out in clause 6A and to comply with all reasonable directions of the Client with regard thereto which may include termination of this Agreement.
[bookmark: _Toc180403615][bookmark: _Toc222749709]7.	Remedies
A.	The Provider shall be liable for and shall indemnify the Client for and in respect of all and any losses, claims, demands, damages or expenses which the Client 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 Provider, its employees, Sub-contractors or agents or any of them or as a result of the Provider’s failure to exercise skill, care and diligence as outlined in clause 1.  The terms of this clause 7A 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 Provider’s indemnity under clause 6(D), 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 Client find itself obliged to order elsewhere in consequence of the failure of the Provider to deliver Goods of approved quality, the Client shall be entitled to recover from the Provider any excess prices which may be paid by the Client.
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
F.	If for any reason the Client is dissatisfied with the performance of the Provider, a sum may be withheld from any payment otherwise due.  The value of the sum to be withheld (“the Retention Amount”) is set out in the Form of Agreement.  In such event the Client shall identify the particular Goods 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 Goods as identified by the Client or resolution of outstanding queries. The Client shall hold the Retention Amount on behalf of the Provider but without any obligation to invest. The terms of this clause 7F shall be without prejudice to and not be in substitution for any remedy of the Client under this Agreement.
[bookmark: _Toc180403616][bookmark: _Toc222749710]8.	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 8; 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 8; or
4. in the case of the Client by request of any person or body or authority whose request the Client or persons associated with the Client (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 Provider undertakes to comply with all reasonable directions of the Client with regard to the use and application of all and any of its Confidential Information.
The obligations 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.	In circumstances where the Client 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 2014, then in the event of the Client receiving a request for information related to this Agreement, the Client shall consult with the Provider in respect of the request. The Provider shall specifically 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 Client will consult the Provider about this confidential or commercially sensitive information before making a decision on any request received under the above legislation. The Contracting Authority accepts no liability whatsoever in respect of any information provided which is subsequently released (irrespective of notification) or in respect of any consequential damage suffered as a result of such obligations 
D.	The terms of this clause 8 shall survive expiry, completion or termination for whatever reason of this Agreement.
[bookmark: _Toc180403617][bookmark: _Toc222749711]9.	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 9B 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 Provider (or Sub-contractor 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 the number of days set out in the Form of Agreement, either Party may terminate at 14 days’ notice.
D.	In circumstances where the Provider is the Affected Party, the Client 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 Provider in accordance with the terms and conditions of this Agreement.
[bookmark: _Toc180403618][bookmark: _Toc222749712]10.	Termination 
A.	This Agreement may be terminated by either Party, without liability for compensation or damages, by serving written notice to the other Party; the notice period being as set out in the Form of Agreement.  
B.	Either Party shall have the right (in addition to its rights under clause 10(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 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 Client becomes aware of any conflict of interest on the part of the Provider which cannot, in the opinion of the Client, be removed by other means; and
4. in circumstances where the Client becomes aware of any registrable interest on the part of the Provider.
C.	The Client 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 Client becomes aware:
1. that any of the exclusion grounds set out in Regulation 57 of the Regulations apply to the Provider;
1. that the Provider (on its own or resulting from its sub-Providers, suppliers or entities on which it relies) comes within the category of prohibited economic operators identified in Regulation (EU) No 833/2014 of 31 July 2014 (as amended by EU Regulation 2022/576 or any subsequent amendments to same).
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.	
[bookmark: _Toc180403619][bookmark: _Toc222749713]11.	Contract Management 
A.	The Client’s Contact and the Provider’s Contact shall liaise on a regular basis to address any issues arising which may impact on the performance of this Agreement and to agree milestones, compliance schedules and operational protocols as required by the Client from time to time. If requested in writing by the Client the Provider shall meet formally with the Client to report on progress and shall comply with all written directions of the Client.
B.	The Provider agrees to:
1. liaise with and keep the Client’s Contact fully informed of any matter which might affect the observance and performance of the Provider’s obligations under this Agreement;
2. maintain such records and comply with such reporting arrangements and protocols required by the Client from time to time; 
3. comply with all reasonable directions of the Client; and
4. comply with the service levels and performance indicators set out in CfT.
C.	The Client or its authorised representative may inspect the Provider’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 Provider shall comply with all reasonable directions of the Client thereby arising. The cost of inspection shall be borne by the Client.
D.	The Provider shall be required to hold for the Term insurances of the nature and amount as set out in the CfT and shall immediately advise the Client of any material change to its insured status. The Provider shall produce proof of current premiums paid upon request and where required produce valid certificates of insurance for inspection. The Provider shall carry out all directions of the Client with regard to compliance with this clause 11D.
[bookmark: _Toc180403620][bookmark: _Toc222749714]12.	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 the Provider’s Contact and to the Client’s Contact respectively.
C.	If the Dispute has not been resolved within fifteen (15) Business Days (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 Provider shall comply fully with the requirements of the Agreement at all times.
[bookmark: _Toc180403621][bookmark: _Toc222749715]13.	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.
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.
[bookmark: _Toc180403622][bookmark: _Toc222749716]14.	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 14.
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: _Toc180403623][bookmark: _Toc222749717]15.	Assignment and Sub-contract
A. Subject to a Party’s obligations at law, any assignment to a third party, 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.
B. Subject to a Party’s obligations at law, any sub-contract of a Party’s rights or obligations under this Agreement requires the prior written consent of the other Party, such consent not to be unreasonably withheld or delayed.  Any attempted Sub-contract not complied with in the manner prescribed herein shall be null and void. For the purposes of Regulation (EU) No 833/2014 of 31 July 2014 (as amended by EU Regulation 2022/576 or any subsequent amendments to same), the Client may require information from the Provider in relation to the status of the proposed Sub-contractor(s) including, but not limited to, in respect of natural persons, copies of identity documents and, in respect of legal persons, a certificate or extract from the commercial register or other competent authority of the country in which the person is established.
[bookmark: _Toc180403624][bookmark: _Toc222749718]16.	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: _Toc180403625][bookmark: _Toc222749719]17.	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: _Toc180403626][bookmark: _Toc222749720]18.	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: _Toc180403627][bookmark: _Toc222749721]19.	Non-exclusivity
Nothing in this Agreement shall preclude the Client from purchasing Goods from a third party at any time during the currency of the Agreement.
[bookmark: _Toc180403628][bookmark: _Toc222749722]20.	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 Provider without the prior written consent of the Client.
[bookmark: _Toc180403629][bookmark: _Toc222749723]21.	Conflicts, Registrable Interests and Corrupt Gifts
A.	The Provider confirms that it has carried out a conflicts of interest check and is satisfied that neither it nor any Sub-contractor nor agent as the case may be has any conflicts in relation to the Goods and its obligations undertaken under this Agreement. The Provider hereby undertakes to notify the Client immediately should any conflict or potential conflict of interest come to its attention during the currency of this Agreement and to comply with the Client’s directions in respect thereof. In the event of such notification, the Client 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 Provider (and any Sub-contractor or agent as the case may be) and the Client, 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 Client immediately upon such information becoming known to the Provider (Sub-contractor or agent as the case may be) and the Provider shall comply with the Client’s directions in respect thereof to the satisfaction of the Client.  In the event of such disclosure, the Client 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 Provider 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 21C or the commission of any offence by the Provider, any Sub-contractor, agent or employee under the Prevention of Corruption Acts 1889 to 2005 shall entitle the Client 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 Provider of the amount or value of any such gift, consideration or commission.
[bookmark: _Toc180403630][bookmark: _Toc222749724]22.	Access to Premises	
A.	Any of the Client’s premises made available from time to time to the Provider by the Client in connection with this Agreement, shall be made available to the Provider on a non-exclusive licence basis and shall be used by the Provider solely for the purpose of performing its obligations under this Agreement. The Provider shall have use of such premises as licensee and shall vacate the same on completion, termination or abandonment of this Agreement.
B.	The Provider shall upon reasonable notice by the Client allow the Client access to its premises (including the premises of any Sub-contractor or agent) where the Goods are being performed for the Client under this Agreement.
[bookmark: _Toc180403631][bookmark: _Toc222749725]23.	Non Solicitation
A.	For the Term and for a period of 12 months thereafter (and save in respect of publicly advertised posts) neither the Client nor the Provider shall employ or offer employment to any of the other Party’s employees without that other Party’s prior written consent. 
[bookmark: _Toc180403632][bookmark: _Toc222749726]24.	Change Control Procedure
A.	At any time during the Term, 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 Provider or the Client 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 supply of the Goods (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 Tender Submission 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 Provider and the Client 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 Client’s request for any variation is subsequently withdrawn but results in a delay in the supply of the Goods then the Provider 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: _Toc180403633][bookmark: _Toc222749727]25.	Data Protection and Security
A. In this Agreement the following terms shall have the meanings respectively ascribed to them:
“Data” means all Confidential Information, whether in oral or written (including electronic) form, created by or in any way originating with the Client (including but not limited to his employees, agents, independent Providers and/or Sub-Providers) and all information that is the output of any computer processing, or other electronic manipulation of any information that was created by or in any way originating with the Client provided under this Agreement and includes any Personal Data;
“Data Controller” has the meaning given under the Data Protection Laws; 
“Data Processor” has the meaning given under the Data Protection Laws; 
“Data Protection Laws” means all applicable national and EU data protection laws, regulations and guidelines, including but not limited to Regulation (EU) 2016/679 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing  Directive 95/46/EC (the “General Data Protection Regulation”), and any guidelines and codes of practice issued by the Office of the Data Protection Commissioner or other supervisory authority for data protection in Ireland.
“Data Subject” has the meaning given under the Data Protection Laws; 
“Data Subject Access Request” means a request made by a Data Subject in accordance with rights granted under the Data Protection Laws to access his or her Personal Data;
“Personal Data” has the meaning given under Data Protection Laws;
“Processing” has the meaning given under the Data Protection Laws;
B. The Provider shall comply with all applicable requirements of the Data Protection Laws.
C. The Parties acknowledge that for the purposes of the Data Protection Laws, the Client is the Data Controller and the Provider is the Data Processor in respect of Data which is Personal Data.  Clause 26 sets out the scope, nature and purpose of Processing by the Provider, the duration of the Processing and the types of Personal Data and categories of Data Subject.
D. Without prejudice to the generality of clause 25B, the Provider shall, in relation to any Personal Data processed in connection with the performance by the Provider of its obligations under this Agreement:-
1. process that Personal Data only on the written instructions of the Client; 
2. ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Client, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it);
3. ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential;
4. not transfer any Personal Data outside of the European Economic Area unless the prior written consent of the Client has been obtained and the following conditions are fulfilled;
i.  appropriate safeguards are in place  in relation to the transfer, to ensure that Personal Data is adequately protected in accordance with Chapter V of Regulation 2016/679 ( General Data Protection Regulation); 

ii.   the data subject has enforceable rights and effective legal remedies;

iii. The Provider complies with its obligations under the Data Protection Laws by providing an adequate level of protection to any Personal Data that is transferred; and

iv.   The Provider complies with reasonable instructions notified to it in advance by the Client with respect to the processing of the Personal Data;
 
E. The Provider shall promptly notify the Client if it receives a Data Subject Access Request to have access to any Personal Data or any other complaint, correspondence, notice, request  any order of the Court or request of any regulatory or government body relating to the Client’s obligations under the Data Protection Laws and provide full co-operation and assistance to the Client in relation to any such complaint, order or request (including, without limitation, by allowing Data Subjects to have access to their data).
F. The Provider shall without undue delay report in writing to the Client any data compromise involving Personal Data, or any circumstances that could have resulted in unauthorised access to or disclosure of Personal Data.
G. The Provider shall assist the Client in ensuring compliance with its obligations under the Data Protection Laws with respect to security, impact assessments and consultations with supervisory authorities and regulators.
H. The Provider shall at the written direction of the Client, amend, delete or return Personal Data and copies thereof to the Client on termination of this Agreement unless the Provider is required by the laws of any member of the European Union or by the laws of the European Union applicable to the Provider to store the Personal Data.
I. The Provider shall permit the Client, the Office of the Data Protection Commissioner or other supervisory authority for data protection in Ireland, and/ or their nominee to conduct audits and or inspections of the Provider’s facilities, and to have access to all data protection, confidentiality and security procedures, data equipment, mechanisms, documentation, databases, archives, data storage devices, electronic communications and storage systems used by the Provider in any way for the provision of the services.  The Provider shall comply with all reasonable directions of the Client arising out of any such inspection, audit or review.
J. The Provider shall fully comply with, and implement policies which are communicated or notified to the Provider by the Client from time to time.
K. The Provider shall maintain complete and accurate records and information to demonstrate its compliance with this clause 25 and allow for inspections and contribute to any audits by the Client or the Client’s designated auditor.
L. The Provider shall:
1. take all reasonable precautions to preserve the integrity of any Personal Data which it processes and to prevent any corruption or loss of such Personal Data;
2. ensure that a back-up copy of any and all such Personal Data is made weekly and this copy is recorded on media from which the data can be reloaded if there is any corruption or loss of the data; and
3. in such an event and if attributable to any default by the Provider or any Sub-Provider, promptly restore the Personal Data at its own expense or, at the Client’s option, reimburse the Client for any reasonable expenses it incurs in having the Personal Data restored by a third party.

M. The Client does not consent to the Provider appointing any third party processor of Personal Data under this agreement.
N. The provisions of this clause 25 shall survive termination and or expiry of this Agreement for any reason.
[bookmark: _Toc222749728]26.	Data Protection

Processing by the Contractor

1.1 Subject matter of processing:  all information, whether in oral or written (including electronic) form, created by or in any way originating with the Client (including but not limited to his employees, agents, independent contractors and/or Sub-contractors) and all information that is the output of any computer processing, or other electronic manipulation of any information that was created by or in any way originating with the Client provided under the Agreement which relates to an identified or identifiable natural person;

1.2 Nature of processing:  to enable the Contractor to deliver the Goods and Service as described in the Form of Agreement

1.3 Purpose of processing:  to allow the Contractor to deliver the Goods and Service under the agreement.

1.4 Duration of the processing:  the Term of the Agreement.

2. Types of personal data:  names, locations, contact details (phone numbers or email addresses), any information relating to an identified or identifiable natural person.

Categories of data subject:  Contracting Authority employees, students, visitors and/or any other contractors/suppliers
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