
 

Terms and Conditions – Goods and Services 

  

1. Price of Goods or Services  

A. In consideration of the performance by the Contractor of its obligations under this Agreement, the 

Price of the Goods/Services shall be as stated in the Response and, unless otherwise so stated, shall 

be the entire price payable by the Client to the Contractor. B. No increase in the Price may be made 

without the prior consent of the Client in writing.   

  

2. Specification  

The description of the Goods/Services shall, subject to the provisions of this Agreement, be as 

specified in the RFQ and/or as agreed in writing by the Client and the Contractor.   

  

3. Contractor’s Obligations  

A. The Contractor undertakes to: (i) supply the Goods/Services in accordance with the RFQ, in 

accordance with the Client’s directions and the terms of this Agreement; (ii) act with due care, skill 

and diligence in the supply of Goods/Services and generally in the carrying out of its obligations under 

this Agreement; (iii) comply with all local security, health and safety arrangements and policies as 

notified to it by the Client; (iv) ensure that all goods, materials, standards and techniques used in 

providing the Goods/Services are of the best quality and are free from defects in workmanship, 

installation and design; (v) supply the Goods/Services in accordance with good industry practice and 

comply with all applicable laws including but not limited to all obligations in the field of labelling, 

product liability and product safety, environmental, social and labour law that apply at the place where 

the Goods/Services are being delivered to/ performed, 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); (vi) The Contractor shall be responsible for any costs incurred as a result of 

any change in any Applicable Law which impacts on the supply of the Goods or the performance of 

the Services and which comes into force after this Agreement is entered into 

  

4. Delivery  

A. The Goods shall be delivered, and the Services shall be performed at the time(s), to the location(s) 

and on the date(s) specified in the RFQ or otherwise agreed in writing between the parties. B. The 

Incoterms® Rules 2020, DDP (Delivery Duty Paid), Client Premises apply to this Agreement. C. The time 

of delivery is of essence to the Agreement. C. 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. D. 

The Client shall be under no obligation to accept or pay for any Goods delivered more than of the 

quantity ordered. The risk in any over-delivered Goods shall remain with the Contractor. E. The Client 

shall be under no obligation to accept or pay for any Goods supplied earlier than the date for delivery 

stated in the RFQ.    

5. 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 Contractor’s premises (including the premises of any subcontractor or agent) 

and the Contractor 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 5C. B. The Client shall not be deemed to have accepted any Goods until after 

the Client has inspected the Goods at its own premises and ascertained that they are in accordance 

with the Agreement, notwithstanding any prior acknowledgement of receipt or prior payment. C. The 

Client may by written notice to the Contractor reject any of the Goods which fail to conform to the 

approved sample, fail to meet the requirements of the RFQ or are not in accordance with this 

Agreement. Such notice shall be given within a reasonable time after delivery to the Client of such 

Goods.   

  

6. Risk and Title 

A. Title shall pass to the Client on payment for the Goods. B. Risk of damage to or loss of the Goods 

shall pass to the Client upon delivery to the Client at the Clients Premises in accordance with the 

Agreement.  

  

7. Supply of Services  

A. Where Services are to be provided, the Contractor agrees to provide the services promptly, in 

accordance with the instructions of the Client from time to time and in accordance with all applicable 

laws. B. The Contractor shall procure that all of the Contractor’s personnel engaged by it in providing 

the Services possess such skills, knowledge, experience and qualifications as are necessary to fulfil the 

Services. C. The Contractor shall ensure that it has obtained all necessary licences and consents 

required by Applicable Law in relation to the performance of the Services and will ensure that all 

Personnel (and any Replacement Personnel) have permission to work at the place where the Services 

are to be delivered. D. The Contractor agrees that the Contractor’s personnel engaged by it in 

providing the Services shall remain in the employ of the Contractor and nothing herein shall constitute 

or establish a relationship of agency or employment between any of the Contractor’s personnel and 

the Client. However, all the Contractor’s personnel shall, when working at the Client’s Premises, 

conform to the general working terms and conditions of the Client. E. The Contractor shall use its best 

endeavours to ensure the continuity of the Contractor’s personnel throughout the provision of the 

Services. E. The Client shall have the benefit of all representations, warranties and undertakings 



implied by law in relation to the Services. F. The Client may request the Contractor to remove from 

performance under this Agreement any of the Contractor’s personnel, such right not to be 

unreasonably exercised.  

  

8. Personnel 

A. The Contractor undertakes and acknowledges that it is responsible for ensuring that all Key 

Personnel, assigned by it to provide the Services shall be available for the term of this Agreement. In 

the event that any of the Key Personnel assigned by the Contractor to provide the Services under this 

Agreement become unable to provide the Services for whatever reason then, the Contractor 

acknowledges and undertakes that it shall immediately notify the Client in writing of the inability of 

any Key Personnel and replace that person with a person of equivalent experience and expertise 

(“Replacement Personnel”). The Contractor shall provide to the Client such details as the Client may 

reasonably require in writing regarding any Replacement Personnel. The Client shall have absolute 

discretion as to the suitability of any proposed Replacement Personnel.  B. The Contractor shall comply 

with all applicable laws and labour standards in respect of the Contractor’s personnel and deal with 

any disciplinary, grievance or other employment issues referred to it by any member of the 

Contractor’s personnel or the Client, in accordance with proper policies and procedures at the 

Contractor’s premises. C. The Contractor acknowledges and agrees that it is not intended that there 

should be transferred to the Client the obligations of any person as employer arising under any 

contract of employment, in consequence of, or in connection with, the entry by the parties into, or 

the performance by them of their obligations under, the Agreement, or the termination of the 

Agreement, or the transfer to the Client of any function to be performed by the Contractor under the 

Agreement. If, notwithstanding that intention, any such obligations are transferred to the Client by 

operation of law (whether pursuant to the European Communities (Protection of Employees’ Rights 

on Transfer of Undertakings) Regulations, 2003 or otherwise), then the Contractor shall indemnify the 

Client on demand against all Loss which may be suffered or incurred by the Client arising out of or in 

connection with any such transfer, or any contract of employment so transferred to the Client, or the 

termination of any such contract of employment by the Client subsequent to any such transfer (which 

the Client shall be free in its absolute discretion to terminate without prejudice to its rights under this 

Clause).  

  

9. Garda Vetting  

If directed by the Client, it shall be a condition of the Agreement that the Contractor shall for the term 

of the Agreement procure that all of the Contractor’s Personnel (“Relevant Persons”) where any such 

persons may have access to children and/or vulnerable adults in the course of the provision of the 

Goods/Services are subject to and shall have successfully completed a background check via the Garda 

Central Vetting Unit (GCVU) and the Garda Vetting process as required by The National Vetting Bureau 

(Children and Vulnerable Persons) Acts 2012 to 2016. The Contractor shall be required to provide all 

such information and documentation as the Client may require in this connection and shall comply 

(and procure compliance by the Relevant Persons) with the Client’s Garda Vetting/Police Clearance 

policies and procedures notified to it from time to time.  

  

10. Payment  



A.  Subject to the provisions of this clause 10 the Client shall pay and discharge the Price, in the manner 

specified between the parties. B. The Incoterms® Rules 2020, DDP (Delivery Duty Paid), Client Premises 

apply to this Agreement. C. Discharge of the Price is subject to 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) and the Client being in possession of the Contractor’s current Tax Clearance Certificate.  D. All 

and any queries relating to the invoice and/or the Goods/Services for any billing period (including 

whether Goods/Services have been accepted, rejected, satisfactorily repaired or replaced as the case 

may be) will be raised by the Client’s Contact within 14 calendar days’ of receipt of the invoice. In 

circumstances where no queries are raised within the said 14-day period the invoice will be deemed 

accepted. Upon resolution of any queries on the invoice to the satisfaction of the Client or upon such 

deemed acceptance the invoice will be payable by the Client. Payment is subject to any rights reserved 

by the Client under any other provision of this Agreement. Incorrect invoices will be returned for 

correction to the Contractor with consequential effects on the due date of payment. E. The Late 

Payment in Commercial Transactions Regulations, 2012 will apply to all payments.  F. The Client shall 

be entitled to set-off any matured obligation owed by the Contractor to the Client under the 

Agreement against any obligation (whether matured or unmatured) owed by the Client to the 

Contractor.  

  

11. Warranties, Representations and Undertakings   

A. The Contractor acknowledges, warrants, represents and undertakes that 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/Services hereunder. B. The Contractor warrants that it has a full 

understanding of the terms, conditions and risks (economic and otherwise) of this Agreement, and is 

capable of assuming and willing to assume (financially and otherwise) those risks. 

 

12. Remedies  

A.  The Contractor shall be liable for and shall indemnify, on demand, 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 as a result of any negligence, act or omission, breach of contract, breach of duty, insolvency, 

recklessness, bad faith, wilful default or fraud of the Contractor or Contractor’s Personnel. The terms 

of this clause 12A shall survive termination of this Agreement for any reason.  B. Should the Client find 

itself obliged to order elsewhere in consequence of the failure of the Contractor to deliver 

Goods/Services of approved quality, the Client shall be entitled to recover from the Contractor any 

excess prices which may be paid by the Client.  

  

13. 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. B.  The Contractor confirms 

that it is aware that the Client is subject to the Freedom of Information Act 2014. The Contractor shall, 

when providing information, identify if such information is confidential and specify reasons for its 

sensitivity.  The Client will consult with the Contractor about such information before making a 



decision on any Freedom of Information request received. D. The terms of this clause 13 shall survive 

expiry, completion or termination for whatever reason of this Agreement.  

  

14. Termination   

A. This Agreement may be terminated by the Client, without liability for compensation or damages, 

by serving one month’s written notice to the Contractor.   B. 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 on the happening of any of the following: (i) if the Contractor 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 Client;  (ii) if the Contractor 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 because of debt, or an event having 

an equivalent effect; (iii) in circumstances where the Client becomes aware of any conflict of interest 

on the part of the Contractor which cannot, in the opinion of the Client, be removed by other means; 

and  

(iv) in circumstances where the Client becomes aware of any registrable interest having the meaning 

given to that term in the Ethics in Public Office Act 1995 and 2001 on the part of the Contractor.    

15. Contract Management  

A. The Client’s Contact and the Contractor’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 Contractor shall meet formally with the Client to report on progress and shall comply 

with all written directions of the Client. B. The Contractor agrees to: (i) liaise with and keep the Client’s 

Contact fully informed of any matter which might affect the observance and performance of the 

Contractor’s obligations under this Agreement; (ii) maintain such records and comply with such 

reporting arrangements and protocols as required by the Client from time to time;  (iii) comply with 

all reasonable directions of the Client; and (iv)  comply with any service levels and performance           

indicators specified by the Client. C. The Contractor shall be required to hold for the term of the 

Agreement insurances of the nature and amount as set out in the RFQ, or as notified to the Contractor 

by the Client, and shall immediately advise the Client of any material change to its insured status.  D. 

The Contractor shall produce proof of current insurance premiums paid upon request and where 

required produce valid certificates of insurance for inspection. The Contractor shall carry out all 

directions of the Client regarding compliance with this clause 15C.   

16. 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 Contractor’s Contact within the Contractor and to Client’s Contact within the Client. 

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 with the location of the mediation being at the absolute discretion of the Client. 

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 Centre for Effective Dispute Resolution 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 Contractor under this Agreement shall not cease or be suspended or delayed by the reference 

of a dispute to mediation.  The Contractor shall always comply fully with the requirements of the 

Agreement.   

  

17. Non-exclusivity  

Nothing in this Agreement shall preclude the Client from purchasing Goods/Services from a third party 

at any time during the term of the Agreement.  

 18. Conflicts, Registrable Interests and Corrupt Gifts  

A. The Contractor confirms it has carried out a “conflict of interest” check which satisfies no 

compromise of any individual’s impartiality, or be reasonably be perceived as doing so, in the award 

of a contract.  Any such “conflict of interest” shall be notified immediately to the Client. B.   In 

accordance with Section 38 of the Ethics in Public Office Act 1995 and 2001 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.  

  

19. Equipment  

A. The Contractor shall provide all equipment and materials necessary for the provision of the Services.  

B.   All equipment brought onto the Client’s premises shall be at the Contractor’s own risk and the 

Client shall have no liability for any loss of, caused by or damage to any equipment. C.  The Contractor 

shall, at the Client’s written request, at its own expense and as soon as is reasonably practicable: (i) 

remove any equipment which in the reasonable opinion of the Client is either hazardous, noxious or 

not in accordance with this Agreement; and  (ii) replace such item with a suitable item of equipment. 

D.  The Contractor shall maintain and store all items of the Contractor’s equipment within the Client’s 

premises in a safe, serviceable and clean condition.  E. On completion of the Services the Contractor 

shall remove the equipment used by the Contractor to provide the Services and shall leave the Client’s 

premises in a clean, safe and tidy condition.  The Contractor is solely responsible for making good any 

damage to the Client’s premises or any objects contained thereon, other than fair wear and tear, 

which is caused by the Contractor or any Contractor Personnel.  

  

20. Data Protection and Security  

A. Each party shall comply with all applicable requirements of the Data Protection Laws that arise in 

connection with this Agreement. B. Where the Contractor will be processing Personal Data on behalf 



of the Client, the parties will enter into a Data Processing Agreement on terms acceptable to the Client; 

C. The Contractor agrees that no Personal Data will be transferred outside of the EEA without the prior 

notification and approval of the Client and subject then to the execution of any agreement or other 

instrument which is required in order to lawfully effect any such transfer of Personal Information.  

  

21. General Provisions  

A. This Agreement together with the RFQ, any clarifications issued, and any documents identified by 

the Client as forming part of the Agreement comprise the Agreement and contain the entire 

agreement between the Contractor and the Client relating to the Goods/Services and supersedes any 

prior agreements, understandings, representations, warranties, undertakings or proposals, oral or 

written.  B. This Agreement applies to the exclusion of any other terms that the Contractor seeks to 

impose or incorporate or which are implied by law, trade, custom or practice or course of dealing.   

The parties recognize that printed purchase orders, invoices and other commonly used form 

documents relating to the performance of any obligations hereunder may contain terms which conflict 

with one or more terms of this Agreement. In case of any such conflict, the relevant terms of this 

Agreement shall prevail. C. Nothing in the Agreement shall create, or be deemed to create, a 

partnership, joint venture, or the relationship of principal and agent, between the parties. D. 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. The Contractor as prime 

contractor hereby assumes liability for Contractor Personnel and shall ensure that Contractor 

Personnel shall comply in all respects with the relevant terms of this Agreement, to the extent that it 

or they are retained by the Contractor.  E. If the whole or any part of a provision of the Agreement is 

or becomes illegal, invalid or unenforceable, that will not affect the legality, validity or enforceability 

of the remainder of the provision in question or any other provision of the Agreement. F. The 

Contractor may not, without the prior written consent of the Client assign, transfer or create or permit 

to exist any right, title or interest in, to or under, any of its rights under the Agreement. G. The 

Agreement (and any non-contractual obligations arising under or in connection with the Agreement) 

shall be governed by, and construed in accordance with, the laws of Ireland and the Irish courts shall 

have exclusive jurisdiction. H. Notices and other communications under or in connection with this 

Agreement may be given in writing by hand, by ordinary pre-paid post, by facsimile or by e-mail, save 

that service of any notice of any claim, dispute, termination, breach or legal proceedings in connection 

with the Agreement shall not be made by e-mail.  

  

22. Force Majeure  

A. Neither party shall be in breach of this Agreement nor liable for delay in performing, or failure to 

perform, any of its obligations under this Agreement if such delay or failure result from events, 

circumstances or causes beyond its reasonable control. In such circumstances the affected party shall 

be entitled to a reasonable extension of the time for performing such obligations. If the period of delay 

or non-performance continues for 30 days or more the party not affected may terminate this 

agreement by giving 10 days' written notice to the affected party. For the avoidance of doubt, any 

impact on the Contractor or the Contractor’s supply chain consequent on Brexit shall not constitute 

an event of Force Majeure. 

  



 

24. Interpretation In these terms and conditions:  

Agreement means these terms and conditions together with the Request for Quotation, any 

clarifications issued and any documents identified by the Client as forming part of the Agreement; 

Applicable Law means the laws of Ireland and any other laws or regulations which apply to the supply 

of the Good or the provision of the Services; Client means Louth and Meath Education and Training 

Board on behalf of its school that issued the Request for Quotation; Brexit means the withdrawal of 

the United Kingdom from the European Union; Client’s Contact is that person identified as such in the 

Request for Quotation or as identified by the Client from time to time; Client Premises means the 

premises identified in the RFQ; Contractor means the entity that responded to the Request for 

Quotation and identified by the Client as the preferred supplier or service provider; Contractor’s 

Contact is that person identified as such in the Request for Quotation or as identified by the Contractor 

from time to time; Contractor’s Personnel means any of the Contractor’s employees, servants, agents 

or sub-contractors; Data Protection Law means all applicable data protection and privacy legislation 

in force from time to time including the General Data Protection Regulation ((EU) 2016/679); the Data 

Protection Acts 1988 to 2018; the Privacy and Electronic Communications Directive 2002/58/EC (as 

updated by Directive 2009/136/EC) and the European Communities (Electronic Communications 

Networks and Services) (Privacy and Electronic Communications) Regulations 2011 and any amended 

or replacement legislation from time to time, and all other applicable law, regulations and codes of 

conduct relating to the processing of personal data and privacy including guidance and codes of 

practice as they may be updated from time to time;.; EEA means that European Economic Area having 

the meaning given to that term in Data Protection Law; Goods means the items specified in the RFQ; 

Key Personnel means those personnel identified by the Contractor as central to the provision of the 

services; Loss includes any demand, claim, proceeding, suit, judgement, loss, liability, cost, expense 

(including legal expenses), fee, penalty or fine; Personal Data has the meaning given to that term in 

Data Protection Law; Price means the price quoted in the Response; Response means the response 

submitted by the Contractor in reply to the Request for Quotation; Request for Quotation or RFQ 

means the Request for Quotation (Goods & Services less than €25,000 in value) issued by the Client; 

Services means the services specified in the RFQ. 


