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Bord Iascaigh Mhara
Services Contract 
for the Supply of a Vision-Based Inspection System and Feasibility Study to Develop a Business Case for a Holistic Automated Pelagic Fish Sorting Solution.
Template reference: SI-BT-G-03
Contracting Authority: Bord Iascaigh Mhara (BIM)
Contractor: [Insert successful Tenderer’s full legal name - to be completed on signing.]











[bookmark: _Toc236121871]Schedule A: Terms and Conditions
[bookmark: _Toc224200341]Contract Obligations
The Contractor undertakes to:
(i)	supply the Services in accordance with the  RFT, 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 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 Services are of the best quality and are free from defects in workmanship, installation and design;
(v)	supply the Services in accordance with good industry practice and comply with all applicable laws including but not limited to all obligations in the field of environmental, social and labour law that apply at the place where the Services are being 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).

[bookmark: _heading=h.32hioqz][bookmark: _Toc224200342]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 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.
D.	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 the Contract any of the Contractor’s Personnel, such right not to be unreasonably exercised.
[bookmark: _heading=h.1hmsyys][bookmark: _Toc224200343]
Currency and Payments
The currency and invoices in which all prices and rates shall be quoted, and which payments under the contract will be paid, shall be Euros (€). All prices and rates quoted should be exclusive of VAT.  
A schedule of payments will be agreed with the successful bidder. Bord Iascaigh Mhara (BIM) operates in accordance with the European Communities (Late Payment in Commercial Transactions) Regulations 2012. 
The standard method of payment used is Electronic Funds Transfer.

[bookmark: _heading=h.41mghml][bookmark: _Toc224200344]Key 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. 

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 Losses 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).
Replacement Personnel
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. Notification must be sent in writing (by post or electronic means). 
[bookmark: _heading=h.vx1227][bookmark: _Toc224200346]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.
[bookmark: _heading=h.3fwokq0][bookmark: _Toc224200347]Remedies
[bookmark: _heading=h.1v1yuxt]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.
A. others, materials which are competitive with, or similar to, the Services and to use its general knowledge, skills and experience, and any ideas, concepts, know-how, formats, templates, methodologies and techniques that are acquired or used in the course of providing the Services. 
B. The Contractor shall ensure that all and any necessary consents and/or licences for any software, instrument, modality or methodology are obtained and in place before use for the purposes of this Agreement (to include but not be limited to ensuring that the Client shall be vested with all necessary rights so as to enable the Client to enjoy the benefit of the Services for its business purposes). The Contractor 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. 
At the request of the Client for and in respect of any such breach, the Contractor shall at its expense and option: 
1. (i)  procure the necessary rights for the Client to continue use; 
2. (ii)  replace the relevant deliverable with a non-infringing equivalent; 
3. (iii)  replace the relevant deliverable to make it non-infringing while giving equivalent performance; or 
4. (iv)  if the Contractor cannot obtain the remedies in (i), (ii) or (iii) above, it may direct the return of the deliverable and refund to the Client Charges paid for such deliverable less a reasonable amount for the Client’s use of the deliverable up to the time of return, provided such reasonable amount is due to the owner of the said deliverable, TOGETHER with all losses (whether direct, indirect or consequential) thereby accruing to the Client as a result of the breach. 
C. Upon the termination of this Agreement for whatever reason, the Contractor shall immediately deliver up to the Client all the Materials prepared up to the date of termination. The provisions of this clause 6 will survive the expiration or termination of this Agreement for any reason. 
[bookmark: _heading=h.4f1mdlm][bookmark: _Toc224200348]Intellectual Property 
D. Intellectual Property Rights (“IPR”) means all patents and patent rights, trademarks and trademark rights, trade names and trade name rights, service marks and service mark rights, service names and service name rights, brand names, copyrights and copyright rights, trade dress, business and product names, logos, slogans, trade secrets, industrial models, utility models, design models, designs, rights in confidential information, know-how, rights in the nature of unfair competition rights and rights to sue for passing off, and all pending applications for and registrations of patents, trademarks, service marks, and copyrights together with all connected and similar or analogous rights in any country or jurisdiction for the full term thereof. 
E. Pre-existing IPR means all IPR existing prior to the date of this Agreement and all IPR in any materials, acquired or developed by or for Contractor or Client independently of this Agreement, and any IPR in Contractor’s standard hardware and software products or modifications or updates to such products. 
F. All IPR title and interest in all reports, data manuals and/or other materials (other than software) (including without limitation all and any audio or audio visual recordings, transcripts, books, papers, records, notes, illustrations, photographs, diagrams) produced for the purposes of this Agreement (collectively “the Materials”) (or any part or parts thereof) shall vest in the Client and the Contractor so acknowledges and confirms. For the avoidance of doubt the Contractor hereby assigns all Intellectual Property Rights, title and interest in the Materials (including by way of present assignment of future copyright) to the extent that any such Intellectual Property Rights title or interest may be deemed by law to reside in it in the Materials to the Client absolutely. 
G. The Client grants to the Contractor a royalty-free non-exclusive licence to use the Client’s Pre-existing IPR for the Term to the extent necessary to enable the Contractor to fulfil its obligations under this Agreement. Save as expressly set out in this clause 6 all Pre-Existing IPR shall remain the sole property of the party who owned, acquired or developed such intellectual property. 
H. The Contractor shall waive or procure a waiver of any moral rights subsisting in copyright produced under or in performance of this Agreement. 
I. Nothing in this Agreement shall prohibit or be deemed to prohibit the Contractor from providing services similar to the Services to any party other than the Parties hereto. In no event shall the Contractor be precluded from independently developing for itself, or for others, materials which are competitive with, or similar to, the Services and to use its general knowledge, skills and experience, and any ideas, concepts, know-how, formats, templates, methodologies and techniques that are acquired or used in the course of providing the Services. 
J. The Contractor shall ensure that all and any necessary consents and/or licences for any software, instrument, modality or methodology are obtained and in place before use for the purposes of this Agreement (to include but not be limited to ensuring that the Client shall be vested with all necessary rights so as to enable the Client to enjoy the benefit of the Services for its business purposes). The Contractor 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. 
At the request of the Client for and in respect of any such breach, the Contractor shall at its expense and option: 
5. (i)  procure the necessary rights for the Client to continue use; 
6. (ii)  replace the relevant deliverable with a non-infringing equivalent; 
7. (iii)  replace the relevant deliverable to make it non-infringing while giving equivalent performance; or 
8. (iv)  if the Contractor cannot obtain the remedies in (i), (ii) or (iii) above, it may direct the return of the deliverable and refund to the Client Charges paid for such deliverable less a reasonable amount for the Client’s use of the deliverable up to the time of return, provided such reasonable amount is due to the owner of the said deliverable, TOGETHER with all losses (whether direct, indirect or consequential) thereby accruing to the Client as a result of the breach. 
K. Upon the termination of this Agreement for whatever reason, the Contractor shall immediately deliver up to the Client all the Materials prepared up to the date of termination. The provisions of this clause 6 will survive the expiration or termination of this Agreement for any reason. 
[bookmark: _heading=h.2u6wntf][bookmark: _Toc224200349]Confidentiality
The distribution of the quotation documents is for the sole purpose of obtaining offers. The distribution does not grant permission or licence to use the documents for any other purpose. Bidders are required to treat the details of all documents supplied in connection with the quotation process as private and confidential. 
[bookmark: _heading=h.19c6y18][bookmark: _Toc224200350]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 calendar days or more the party not affected may terminate this agreement by giving 14 days' written notice to the affected party.
[bookmark: _heading=h.3tbugp1][bookmark: _Toc224200351]Termination
A. This Agreement may be terminated by the Client, without liability for compensation or damages, by serving one months written notice to the Contractor.  This Agreement may be terminated by the Contractor, without liability for compensation or damages, by serving one months written notice to the Client. 
B. Either party 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 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; 
(ii)	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 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 on the part of the Contractor.
[bookmark: _heading=h.28h4qwu][bookmark: _Toc224200352]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  RFT, 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.
[bookmark: _heading=h.nmf14n][bookmark: _Toc224200353]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.
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 parties 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. 
[bookmark: _heading=h.37m2jsg][bookmark: _Toc224200354]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.
[bookmark: _heading=h.1mrcu09][bookmark: _Toc224200355]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: _heading=h.46r0co2][bookmark: _Toc224200356]Notices 
(I) 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 16.
(II) 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: _heading=h.2lwamvv][bookmark: _Toc224200357] Assignment and Subcontract 
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 subcontract not complied with in the manner prescribed herein shall be null and void. 
[bookmark: _heading=h.111kx3o][bookmark: _Toc224200358]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: _heading=h.3l18frh][bookmark: _Toc224200359]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: _heading=h.206ipza][bookmark: _Toc224200360]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: _heading=h.4k668n3][bookmark: _Toc224200361]Media 
No media releases, public announcements or public disclosures relating to this Agreement or its subject matter, including but not limited to promotional or marketing material, shall be made by the Contractor without the prior written consent of the Client. 
Conflict of Interest, Registrable Interest and Corrupt Gifts
A. Any conflict of interest involving a bidder (or bidders in the event of a consortium bid) must be fully disclosed to the Client.  Any registrable interest involving the bidder and the client or employees of the client or their relatives must be fully disclosed in the quotation submission or should be communicated to client immediately upon such information becoming known to the bidder, in the event of this information only coming to their notice after the submission of a bid and prior to the award of the contract.  The terms ‘registrable interest' and 'relative' shall be interpreted as per Section 2 of the Ethics in Public Office Act, 1995.  Failure to disclose a conflict of interest may disqualify a bidder or invalidate an award of contract, depending on when the conflict of interest comes to light. 
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.
[bookmark: _heading=h.1egqt2p][bookmark: _Toc224200363]Access to Premises 
A. Any of the Client’s premises made available from time to time to the Contractor by the Client in connection with this Agreement, shall be made available to the Contractor on a non-exclusive licence basis and shall be used by the Contractor solely for the purpose of performing its obligations under this Agreement. The Contractor shall have use of such premises as licensee and shall vacate the same on completion, termination or abandonment of this Agreement. 
B. The Contractor shall upon reasonable notice by the Client allow the Client access to its premises (including the premises of any Subcontractor or agent) where the Services are being performed for the Client under this Agreement. 
[bookmark: _heading=h.3ygebqi][bookmark: _Toc224200364]Equipment 
A. The Contractor shall provide all equipment and materials necessary for the provision of the Services (“Equipment”). 
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. The Contractor shall provide for the haulage or carriage thereof to the Client’s premises and the removal of Equipment when no longer required at its sole cost. Unless otherwise agreed, Equipment brought onto the premises will remain the property of the Contractor. 
C. The Contractor shall maintain and store all items of Equipment within the Client’s premises in a safe, serviceable and clean condition. 
D. The Contractor shall, at the Client’s written request, at its own expense and as soon as reasonably practicable: 
[bookmark: _heading=h.2dlolyb][bookmark: _Toc224200365]Freedom of Information Acts
[bookmark: _heading=h.sqyw64]All responses to this invitation to quotation will be treated in confidence and no information contained therein will be communicated to any third party without the written permission of the bidder except insofar as is specifically required for the consideration and evaluation of the response or as may be required under law, including the Freedom of Information Act 2014, EU and Irish Government Procurement rules and procedures, or in response to questions, debates or other parliamentary procedures in or of the Oireachtas (the Irish Parliament).
Bidders are asked to consider if any of the information supplied by them in response to this request for quotation should not be disclosed because of its sensitivity. If this is the case, bidders should specify the information that is sensitive and the reasons for its sensitivity.  [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.
[bookmark: _heading=h.3cqmetx][bookmark: _Toc224200366]Data Protection 
Bidders are required to comply with all directions of the Bord Iascaigh Mhara (BIM)  with regard to:  
I. the use and application of all and any Confidential Information or data (including personal data as defined in the Data Protection Acts, 1988 and 2003); 
II. local security arrangements deemed reasonably necessary by the Bord Iascaigh Mhara (BIM)  including, if required, completion of documentation under the Official Secrets Act, 1963 and comply with any vetting requirements of the Bord Iascaigh Mhara (BIM) including by police authorities
III. comply with the requirements of Data Protection law and such guidelines as may be issued by the Data Protection Commissioner from time to time, including but not being limited to: 
· Data Protection Acts, 1988 and 2003 and 
· [bookmark: _heading=h.1rvwp1q]All EU requirements arising (including, but not limited to, provisions relating to the processing of data, ensuring the security of data and restrictions on transfers of data abroad) and any legislation and regulations implementing same.  
[bookmark: _heading=h.4bvk7pj][bookmark: _Toc224200367]General Provisions
A.	This Agreement together with the  RFT, 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. 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.
[bookmark: _heading=h.2r0uhxc][bookmark: _Toc224200368]Additional Condition(s)
A. Price review clause. 
B. Limit of liability of the Contractor
Save in respect of fraud, personal injury or death (for which no limit applies), the limit of the Contractor’s aggregate liability to the Client under this Agreement, whatsoever and howsoever arising, shall not under any circumstances exceed 70% of the Price paid or projected to be paid (whichever is higher) under this Agreement regardless of the number of claims.
C. Intellectual Property
All intellectual property rights in all drawings, designs, reports, specifications, calculations or other documents including all information stored on any electronic device whatsoever generated, obtained or provided by or on behalf of the Contractor in connection with the Goods/Services shall vest and remain vested in the Client. The Contractor undertakes to ensure that all and any necessary consents and/or licences are obtained and in place for the purposes of this Agreement. The Contractor 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.


[bookmark: _Toc236121872]Schedule B: The Service Specification
[Insert when completing contract]	























[bookmark: _Toc236121873]Schedule C: Charges
[Insert when completing contract]	























[bookmark: _Toc236121874]Schedule D: Service Levels 
[Update when completing Contract following award.
The Contractor shall provide the Goods and associated services in accordance with Appendix 1: Requirements and Specifications of the RFT and the commitments set out in its Tender.
When completing the Contract following award, this Schedule shall be updated to incorporate the successful Tenderer’s responses to the Award Criteria in the Goods Tender Response Document, including all relevant commitments, methodologies, programmes, service levels and support arrangements, insofar as these meet or exceed the requirements of the RFT.
The successful Tenderer’s Award Criteria responses (TRD) shall form part of the Contract and shall be binding on the Contractor.]

The Contractor shall perform the Services in accordance with the Requirements set out in Schedule 1 and the agreed delivery programme.
	Ref.
	Service Level
	Requirement

	SL1
	Delivery Programme and Milestones
	The Contractor shall deliver the Services and associated deliverables in accordance with the agreed programme and any milestones approved by the Client.

	SL2
	Personnel and Resources
	The Contractor shall provide appropriately qualified and experienced personnel to undertake the feasibility study, data collection, technical and analytical activities, and Business Case development.

	SL3
	Communication and Progress Reporting
	The Contractor shall maintain effective communication with the Client and relevant industry partners and provide progress updates in accordance with the arrangements agreed with the Client.

	SL4
	Risks, Issues and Delays
	The Contractor shall promptly notify the Client of any matter which may materially affect the delivery, quality or completion of the Services, together with proposed mitigation measures.

	SL5
	Feasibility Study Outputs
	The Contractor shall submit the feasibility study report, analytical outputs and future solution requirements for the Client’s review in accordance with Schedule B and address any reasonable comments or deficiencies identified by the Client in relation to the agreed Requirements.

	SL6
	Business Case Development
	The Contractor shall submit the Business Case report in accordance with Schedule B, including the proposed holistic solution, supporting technical and operational evidence, estimated CAPEX and OPEX, financial and commercial viability, key success criteria and recommended next steps, and address any reasonable comments or deficiencies identified by the Client in relation to the agreed Requirements.

	SL7
	Completion and Handover
	The Contractor shall ensure that all Services Deliverables are complete and provided in the formats and manner required under the RFT, including the presentation of findings and recommendations to BIM and relevant industry partners, as applicable.





[bookmark: _Toc236121875]Schedule E: Data Protection 
[Update when completing the contract] 
Processing, Personal Data and Data Subjects
1. Processing by the Contractor
1.1 Subject matter of processing
The processing of limited Personal Data necessary for the administration, coordination and delivery of the Goods and Services under the Contracts, including communication with BIM, relevant industry partners and other authorised project contacts.
1.2 Nature of processing
The collection, recording, storage, organisation, use, consultation, disclosure where necessary, and deletion of Personal Data for the purposes of administering and delivering the Contracts.
1.3 Purpose of processing
To facilitate contract administration, project coordination, communication, scheduling, delivery, installation, commissioning, training, technical support, feasibility study activities and reporting, as required for the performance of the Contracts.
1.4 Duration of the processing
For the duration of the relevant Contract and any applicable period thereafter during which the Contractor is required to retain Personal Data in accordance with the Agreement and applicable law.
2. Types of personal data
Business contact information, including names, job titles, employer or organisation details, business email addresses, business telephone numbers and other limited contact or administrative information necessary for the delivery of the Contracts.
3. Categories of data subject
BIM personnel, personnel of relevant industry partners, and other authorised project contacts involved in the administration, coordination or delivery of the Goods and Services.


image1.jpeg
Ireland s
Seafood
Development
Agency




