1. [bookmark: _Toc192525788]ELIGIBILITY AND AWARD CRITERIA 

1.1 [bookmark: _Toc381786294][bookmark: _Toc383427762]Eligibility Criteria and Associated Rules
The Contracting Authority is using the Open Procedure.  In the first instance, tenderers are requested to review the Selection Criteria and confirm using the self-declaration sheet attached at Appendix 3 – Form Of Self Declaration that they meet the minimum rules as set out below.  This Selection Criteria will be assessed on a pass/fail basis.  In the case of a grouping, this requirement will need to be completed by all group members. 
The tenderer with the most economically advantageous tender will be requested to submit evidence in order to be validated against the Eligibility Criteria and rules contained in this Section 6 of the ITT document.  Failure to achieve the required ‘pass’ mark on any of the Eligibility Criteria will result in the tenderer’s elimination from the competition.  In the event that this verification process reveals that misleading or inaccurate information has been provided, the tender in question will be rejected from further consideration.  Moreover, tenderers may be precluded, at the discretion of the Contracting Authority, from participating in future competitions.  In the event that, following a request from the Contracting Authority, tenderers are not in a position to provide the required evidence within three (3) working days, their tender submission will be eliminated from further consideration.    
For the avoidance of doubt, there is no requirement to complete Section 4.1 of the ITT document at this stage.  Tenderers are requested to review the selection criteria and confirm using the self-declaration sheet attached at Appendix 3 – Form of Self Declaration that they meet the minimum rules as set out in below.
Alternatively, tenderers can avail of the option of submitting the European Single Procurement Document (ESPD) Article 59, confirming they meet the minimum rules as set out below.

	ELIGIBILITY CRITERIA
	MARKING SCHEME

	4.1 (a)
	Contact Details
	For information only

	4.1 (b)
	Insurances
	Pass / Fail

	4.1 (c)
	Financial Capacity
	Pass / Fail

	4.1 (d)
	Tax Compliancy
	Pass / Fail

	4.1 (e)
	Declaration of Bona Fides
	Pass / Fail

	4.1 (f)
	Previous Experience
	Pass / Fail

	4.1 (g)
	Quality Assurance
	Pass / Fail


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

	Name of Organisation
	

	Company Registration Number
	

	Date of Establishment
	

	Address of Organisation
	

	Contact Person
	

	Position of Contact Person
	

	Telephone Number
	

	E-mail Address
	

	Information regarding partnership or subcontracting arrangements.
	



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

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

	INSURANCE
	LEVEL
	APPENDIX AT WHICH EVIDENCE IS ATTACHED

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

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

	Professional Indemnity
	€2.6m
	Insert

	Cyber Risk Insurance including Third Party Liability
	Please specify limits currently arranged 
	Insert

	ALTERNATIVELY

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



Liability policies should extend to provide a specific indemnity to the Contracting Authority

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

(c) Please provide appropriate certified evidence defining your turnover for each of the three previous financial years (2023, 2024, and 2025 if available).

	4.1(c) – FINANCIAL CAPACITY

	TYPE OF CERTIFIED EVIDENCE PROVIDED
	APPENDIX AT WHICH EVIDENCE IS ATTACHED

	Insert
	Insert



RULE: Tenderers must provide evidence that they attained a turnover of at least €75,000 in any one of the three (3) previous financial years.

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

	Tax Reference Number
	Insert

	Access Number
	Insert

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

	Signature
	Insert



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



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

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

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


	Client Name
	

	Client contact details
	Contact name
	

	
	Contact e-mail address
	

	
	Contact telephone number
	

	Approx. annual value
	

	Start date
	
	End date
	

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

	

Insert, expanding this table as necessary



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

	

Insert, expanding this table as necessary.



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

	Insert, expanding this table as necessary.





	4.1(f) – PREVIOUS EXPERIENCE – PROJECT TWO


	Client Name
	

	Client contact details
	Contact name
	

	
	Contact e-mail address
	

	
	Contact telephone number
	

	Approx. annual value
	

	Start date
	
	End date
	

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

	

Insert, expanding this table as necessary



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

	

Insert, expanding this table as necessary.



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

	Insert, expanding this table as necessary.




[bookmark: _Toc372629450][bookmark: _Toc374368019][bookmark: _Toc381786301]
(g) Quality Assurance 
Please outline your organisations quality assurance policy.  Tenderers must detail their methodology for ensuring quality and must provide details of any Quality Management System that they have in place. 
If your organisation has any third-party accreditations, please provide details below:
 
	Date of original accreditation
	

	Date of most recent audit
	

	Scheduled date for next audit
	

	Name of accreditation body
	

	Scope of accreditation
	

	Name of person responsible for quality management
	



	Certification
	

	Tick if attached
	

	Appendix number
	



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

	(A) Ultimate Cost 
	40%
	4,000
	N/A

	(B) Proposed Team and Creative Capability
	30%
	3,000
	1,500

	(C) Understanding of Requirements and Contract Management
	25%
	2,500
	1,250

	(D) Environmental and Social Considerations
	5%
	500
	250

	Totals
	100%
	
	



NB: Tenderers should ensure in their submissions that they provide detailed information in respect of all aspects of the Award Criteria as stated below.  Failure to provide detailed responses to the Award Criteria may result in elimination from the competition.

1.3 Minimum Qualitative Score Required
Tenderers should note that they must achieve a minimum rating of “minimum mark” or 50% of the total marks available, the qualitative Criterion B and C to avoid elimination from the competition.  

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


[bookmark: _Toc192525789]Criterion A – Ultimate Cost (40%)
Tenderers are required to complete in full the Form Of Tender contained in Appendix 1 – Form Of Tender.  The lowest notional ultimate cost tender submission that also meets all minimum requirements described in this document will attain the highest score available under this criterion.  The scores of all other valid tender submissions will be calculated as follows:
Points awarded = (the maximum score achievable) multiplied by (the cost of the lowest-cost valid tender) divided by (the cost of the valid tender in question).
Prices shall be fixed for the first two (2) years of the Framework Agreement.  Any price changes for subsequent years of the Framework Agreement must be detailed and confirmed in writing to the Contracting Authority’s  Contract Manager / Procurement Manager for review and discussion at least three (3) months prior to any acceptance.

	TABLE A - RATES - DESIGNER


	Rate 
	Rate in € ex VAT
	Notional number of hours for evaluation purposes
	Sub Total in €

	Senior Designer Hourly Rate 
	€, Please insert
	10 hours
	€, Please insert

	Senior Designer ½ Daily Rate
	€, Please insert
	10 days
(3.75 hours per day)
	€, Please insert

	Senior Designer     Full Daily Rate
	€, Please insert
	10 days
(7.5 hours per day)
	€, Please insert

	Junior Designer Hourly Rate 
	€, Please insert
	10 hours
	€, Please insert

	Junior Designer  ½ Daily Rate
	€, Please insert
	10 days
(3.75 hours per day)
	€, Please insert

	Junior Designer     Full Daily Rate
	€, Please insert
	10 days
(7.5 hours per day)
	€, Please insert

	TOTAL

	€, Please insert




	TABLE B – ADDITIONAL SERVICES

	ADDITIONAL SERVICES
	NOTIONAL NUMBER
	RATE
	TOTAL COST (€) (Ex VAT)

	Cost per social media graphic 
	10 
	Insert (€)
	Insert (€)


	Cost per A4 poster / flyer 
	10
	Insert (€)
	Insert (€)


	Cost per page for booklet/report design 
	10
	Insert (€)
	Insert (€)


	Cost per PowerPoint infographic or slide design 
	10
	Insert (€)
	Insert (€)


	Rates for motion graphics / video editing / studio time
	Hourly rate

10
	Insert (€)
	Insert (€)


	Rush job cost – on the day turn around for ad hoc needs
	5
	Insert (€)
	Insert (€)


	TOTAL

	€, Please insert




	TABLE C – TOTALS FOR EVALUATION PURPOSES

	TABLE A Total Fixed Price
	Insert (€)

	TABLE B Total Additional Hours
	Insert (€)

	Total TABLE A + TABLE B for the purpose of Evaluation
	Insert (€)




The rates proposed must be inclusive of fuel costs, out of pocket expenses, including travel, subsistence and ancillary expenses or costs of every description, including costs relating to the production of documentation, production of quotes and any administrative surcharges or expenses. Any additional rates/costs will not be considered a render your submission invalid.
The contracting authority reserves the right to request a breakdown of the above prices.
· Pricing must be: 
· Transparent and itemised 
· Pricing outside of agreed hours for amends must be signed off
· Sufficiently detailed to allow like-for-like comparison across bidders 
· Valid for the duration of the contract (or clearly indexed if subject to change)





[bookmark: _Toc192525790]Criterion B – Proposed Team and Creative Capability (30%)
	Tenderers are required to provide a comprehensive, up-to-date portfolio demonstrating the overall capability, expertise, and suitability of the proposed resource to deliver a range of creative services. This should include named team members, details of their roles and relevant experience. Tenderers must provide 3-5 examples of similar projects, outlining the scope of work and key responsibilities undertaken, demonstrating creative quality, brand consistency and suitability.


	
Expand as required.




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

[bookmark: _Toc192525791]Criterion C – Understanding of Requirements and Contract Management (25%)
	
Tenderers are required to outline how they plan to meet HRI’s requirements and describe any potential risks, concerns and requirements that they envisage arising based on industry experience. This response is required to include in detail the methodology to undertaking work with HRI including the proposed steps to undertake and the outputs that would emerge. 
Tenderers are required to detail:
· Handling of urgent requests, concurrent projects and peak periods
· Direct access to designers, continuity and absence cover
· Briefing, approvals, revisions and budget control
· Quality checks, including current platform safe zones
· Source-file handover, reporting and escalation
Tenderers are also asked to provide adequate detail to inform the Contracting Authority as to how the relationship would be managed on a day-to-day basis including communication, meetings, administration and invoicing.

	
Expand as required.



[bookmark: _Toc409534308]If necessary, please complete the separate sheet and return it with your tender submission.

[bookmark: _Toc192525793][bookmark: _Hlk109385022]Criterion D – Environmental and Social Considerations (5%)
	Tenderers are required to outline how environmentally and socially responsible practices will be applied when delivering multimedia design services to HRI. Tenderers are asked to provide any certificates, policies, practices and considerations relevant to the requirement that integrate principles of Green and Socially Responsible Public Procurement, that outline any of the following that contribute to the reduction of the Tenderer’s Carbon Footprint and promoting fair working conditions and community engagement (this list is not exhaustive): 
1. Commitment to the use of Energy-Efficient Equipment, e.g. Energy-efficient computers, monitors and other production equipment, renewable energy where available, responsible reuse, recycling and disposal of equipment; 
1. Sustainable Design and Production, e.g. digital proofing and approval processes, minimising unnecessary print, and recommending resource-efficient formats and responsibly sourced materials where print production forms part of the brief; 
1. Low Impact Travel, e.g. remote collaboration and meetings where appropriate, lower emission travel options for necessary site visits; 
1. Fair Working Practices, e.g. fair working conditions, reasonable workloads, responsible engagement and payment of employees, freelancers and subcontractors;
1. Accessibility and Inclusion, e.g. Accessible and inclusive design practices, together with relevant training, mentoring or community initiatives connected to the delivery of the contract; 
1. Responsible Resourcing, e.g. consideration of environmental and social standards when selecting suppliers and subcontractors engaged on HRI projects.
Tenderers should outline how these measures will be implemented and monitored throughout the contract, including any relevant targets or performance measures. Supporting policies or certificates may be provided, but responses should focus on practical actions relevant to HRI’s outlined requirement. 

	
Expand as required.





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

Contracting Authority: 	Horse Racing Ireland & Subsidiaries
Competition:      		Single Party Framework for the Provision of Multi-Media Design Services
[bookmark: _Toc409534309]From (Tenderer): 		

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

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

	Date
	(Insert)

	Name
	(Insert)

	Phone
	(Insert)

	Position
	(Insert)

	Email
	(Insert)



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














[bookmark: _Toc192525794][bookmark: _Hlk117859259]APPENDIX 2 - DECLARATION OF BONA FIDES
I, having been duly authorised by the economic operator, sincerely declare that itself or any person who has is a member of the administrative, management or supervisory body of the economic operator or has powers of representation, decision or control in the economic operator:
a) Has never been the subject of a conviction for participation in a criminal organisation, as defined in Article 2 of Council Framework Decision 2008/841/JHA.
b) Has never been the subject of a conviction for corruption, as defined in Article 3 of the Convention on the fight against corruption involving officials of the European Communities or officials of Member States of the European Union and Article 2(1) of Council Framework Decision 2003/568/JHA as well as corruption as defined in the national law of the Contracting Authority.
c) Has never been the subject of a conviction for fraud within the meaning of Article 1 of the Convention on the protection of the European Communities’ financial interests.
d) Has never been the subject of a conviction for terrorist offences or offences linked to terrorist activities, as defined in Articles 1 and 3 of Council Framework Decision 2002/475/JHA respectively, or for inciting or aiding or abetting or attempting to commit an offence, as referred to in Article 4 of that Framework Decision.
e) Has never been the subject of a conviction for money laundering or terrorist financing, as defined in Article 1 of Directive 2005/60/EC of the European Parliament and of the Council.
f) Has never been the subject of a conviction for child labour and other forms of trafficking in human beings as defined in Article 2 of Directive 2011/36/EU of the European Parliament and of the Council.
g) Is not in breach of its obligations relating to the payment of taxes or social security contributions.
h) Has, in the performance of all public contracts, complied with applicable obligations in the field of environmental, social and labour law that apply at the place where the works are carried out or the services provided, that have been established by EU law, national law, collective agreements or by international, environmental, social and labour law listed in Schedule 7 of the European Union (Award of Public Authority Contracts) Regulations 2016 (Statutory Instrument 284 of 2016).
i) Is not bankrupt or the subject of insolvency or winding-up proceedings, its assets are not being administered by a liquidator or by the court, it is not in an arrangement with creditors, its business activities are not suspended nor is it in any analogous situation arising from a similar procedure under national laws and regulations.
j) Is not guilty of grave professional misconduct.
k) Has not entered into agreements with other economic operators aimed at distorting competition.
l) Is not aware of any conflict of interest due to its participation in the Competition.
m) Has not had any prior involvement in the preparation of the Competition.
n) Is not guilty of significant or persistent deficiencies in the performance of a substantive requirement under a prior public contract, a prior contract with a contracting entity, or a prior concession contract, which led to early termination of that prior contract, damages or other comparable sanctions.
o) Is not guilty of serious misrepresentation in supplying the information required for the verification of the absence of grounds for exclusion or the fulfilment of the Selection Criteria for this Competition and did not withhold such information and did not fail or is not able to submit supporting documents in respect of this Competition as required under Regulation 59 of the European Union (Award of Public Authority Contracts) Regulations 2016 (Statutory Instrument 284 of 2016).
p) Has not undertaken to unduly influence the decision-making process of the Contracting Authority in respect of the Competition or obtain confidential information that may confer upon it undue advantages in respect of the Competition; or negligently provided misleading information that may have a material influence on decisions concerning exclusion, selection or award.
q) I understand and acknowledge that the provision of inaccurate or misleading information in this declaration may lead to my business/firm/company/partnership being excluded from participation in this or future tenders, and I make this solemn declaration conscientiously believing the same to be true and by virtue of the Statutory Declarations Act, 1938. This declaration is made for the benefit of the Contracting Authority.
THIS FORM MUST BE COMPLETED AND SIGNED BY A DULY AUTHORISED OFFICER OF THE TENDERER
I certify that the information provided above is accurate and complete to the best of my knowledge and belief.  I understand that the provision of inaccurate or misleading information in this declaration may lead to my organisation being excluded from participation in this and future competitions.
	SIGNATURE
	(Insert)

	Date
	(Insert)

	Name
	(Insert)

	Phone
	(Insert)

	Position
	(Insert)

	Email
	(Insert)











	[bookmark: _Toc192525795]

APPENDIX 3 – SELF DECLARATION

	SELF DECLARATION – SELECTION CRITERIA

	To
	 The Contracting Authority

	Competition
	Single Party Framework for the Provision of Multi-Media Design Services for HRI & Subsidiaries

	Name of Organisation
	Insert

	Address of Organisation
	Insert

	Contact Person and Position:
	Insert

	Telephone Number
	Insert

	E-mail Address
	Insert

	Information regarding partnership or subcontracting arrangements.
	Insert

	4.1 (b) Insurances
	Please confirm

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

	4.1 (c) Financial Capacity 
	Please confirm 

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

	4.1 (d) Tax Clearance 
	Please confirm 

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

	4.1 (e) Declaration of Bona Fides 
	Please confirm 

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

	4.1 (f) Previous Experience
	

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

	4.1 (g) Quality Assurance 
	Please confirm

	I confirm that I have a Quality Assurance Policy / Quality Management System / Quality Accreditation in place, and will promptly provide evidence of such following receipt of a request from the Contracting Authority. 
	(Insert)



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

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

	SIGNATURE
	(Insert)

	Date
	(Insert)

	Name
	(Insert)

	Phone
	(Insert)

	Position
	(Insert)

	Email
	(Insert)





[bookmark: _Toc192525796]APPENDIX 4 - TERMS AND CONDITIONS 
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HORSE RACING IRELAND
DATA PROCESSING AGREEMENT

THIS AGREEMENT is dated [ ● ] (the “Agreement”)
PARTIES
[Horse Racing Ireland and its Subsidiaries], a company incorporated in Ireland [with company number [ ● ] and having its registered office at [Ballymany, The Curragh, County Kildare, R56 XE37, Ireland] (“HRI”); and	Comment by Zelda Deasy: Details to be confirmed/provided.
[ ● ] with company number [ ● ] and having its registered office at [ ● ] (“Processor”), 
(each a “Party”, together the “Parties”). 
BACKGROUND
0. HRI has appointed Processor to carry out [ ● ] (the “Services”)
The Parties have agreed the following terms and conditions in order to ensure compliance with Article 28 of the GDPR.
AGREED TERMS
The Parties agree the following:
Definitions & Interpretation
Definitions
In this Agreement, the following terms shall have the following meanings:

“Adequacy Decision” means a decision adopted by the European Commission that a relevant third country, territory or one or more specified sectors within such third country or international organisation ensures an adequate level of protection within the meaning of Article 45 of the GDPR;
“Appropriate Safeguards” the appropriate safeguards provided for in Article 46 of the GDPR;
“Appropriate Technical and Organisational Measures” the appropriate technical and organisational measures referred to in Data Protection Law (including, as appropriate, the measures referred to in Article 32(1) of the GDPR);
“Applicable Data Protection Law” means any law and regulatory requirements relating to the Processing of Personal Data and to privacy as such may be supplemented, amended, revised or replaced from time to time:
the Irish Data Protection Acts 1988 to 2018,
the Directive (EU) 2016/680,
the General Data Protection Regulation (EU) 2016/679 (the “GDPR”),
the Directive on privacy and electronic communications 2002/58/EC,
any successor or replacement to the laws set out above, and
all other industry guidelines (whether statutory or non-statutory) or applicable codes of practice and guidance notes relating to the processing of Personal Data or privacy issued from time to time by a relevant supervisory authority, such as the DPC, and which are applicable to a party;
“Authorised Person(s)” the persons specified in Schedule 1, as amended from time to time in accordance with this Agreement;
“Business Day” means a day other than a Saturday, Sunday or public holiday in Ireland;
“Delete” to remove or obliterate personal data such that it cannot be recovered or reconstructed;
“DPC” means the supervisory authority in Ireland for the purposes of Article 51 of the GDPR whose principal administrative offices are at 21 Fitzwilliam Square South, Dublin 2, D02 RD28, Ireland, or any replacement supervisory authority under the Applicable Data Protection Law, appointed from time to time in Ireland; 
“EEA” means the European Economic Area, comprised of those states that are contracting Parties to the Agreement on the European Economic Area from time to time;
“Losses” has the meaning given to such term in Clause 13.1;
“Normal Business Hours” means 9.00 am to 5.00 pm Irish Standard Time on a Business Day;
“Personal Data” has the meaning given to such term in Article 4(1) of the GDPR and means any information relating to an identified or identifiable natural person (the “Data Subject”); and relates only to personal data, or any part of such personal data, in respect of which HRI is the controller, and in respect of which Processor is the processor under this Agreement;
“Personal Data Breach” means any “personal data breach” as defined in the GDPR including a breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, personal data transmitted, stored or otherwise processed;
“Personnel” means the employees, agents and/or contractors of Processor;
“process”, “processed” or “processing” means any operation or set of operations which is performed on Personal Data or on sets of Personal Data, whether or not by automated means, such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction;
“Restricted Transfer” any transfer of Personal Data to countries outside of the EEA which are not subject to an Adequacy Decision, where such transfer would be prohibited by Data Protection Law;
“Security Features” any security feature, including any encryption, pseudonymisation, key, PIN, password, token or smartcard;
“Sensitive Data” means personal data set out in Articles 9(1) and 10 of the GDPR such as personal data revealing racial or ethnic origin, political opinions, religious or philosophical beliefs, or trade union membership, genetic data or biometric data for the purpose of uniquely identifying a natural person, data concerning health or a person’s sex life or sexual orientation, or data relating to criminal convictions and offences;[footnoteRef:1] [1:  Drafting note: Special category data and data relating to criminal matters are subject to strict conditions prior to processing. If any Sensitive Data is being processed, please also see Schedule 1 where details of the processing, and safeguards applicable are to be described.	] 

“Services” has the meaning given to that term in Recital (A), in the course of which the Processing of Personal Data as described in Schedule 1 shall occur;[footnoteRef:2] [2:  Drafting note: Complete in accordance with the definition of “Services” in the Agreement. Please also see Schedule 1 where details of the processing are to be described (subject-matter and duration of the processing, the nature and purpose of the processing, the type of personal data and categories of data subjects involved).		] 

“Standard Contractual Clauses” means the contractual clauses dealing with the transfer of Personal Data to a Third Country, which have been approved by (i) the European Commission under Applicable Data Protection law, or (ii) by the DPC or an equivalent competent authority under Data Protection Law;
“Specific Instructions” has the meaning given to that term in Clause 2.2;
“Sub-processor” has the meaning given to that term in Clause 9; and
“Term” has the meaning given to that term in Clause 17.1.
Interpretation
References to Clauses and Schedules are to the Clauses and Schedules of this Agreement and references to paragraphs are to paragraphs of the relevant Schedule.
Clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement. 
The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules. 
A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). 
A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established. 
Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time.
A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision.
Any words following the terms “including”, “include”, “in particular” or “for example” or any similar phrase shall be construed as illustrative and shall not limit the generality of the related general words.
For the avoidance of doubt, in the event of any conflict or ambiguity between the provisions of this Agreement and/or the Standard Contractual Clauses (if applicable), the following order of precedence shall apply:
the Standard Contractual Clauses (if applicable); and
this Agreement.
Services
Processor agrees that to the extent that it processes Personal Data for or on behalf of HRI, it is subject to, and agrees to comply fully with Applicable Data Protection Law.
[bookmark: _Ref84581248]Processor shall not act on any Specific Instructions given by HRI from time to time for the duration of the Term in respect of Processing unless they are:
in writing (including by electronic means); and
given by an Authorised Person.
Processor shall Process the Personal Data for the performance of the Services only and in compliance with HRI’s instructions from time to time, which may be:
Specific Instructions; or
the general instructions set out in this Agreement.
unless required to do otherwise by law, in which case, where legally permitted, Processor shall inform HRI of such legal requirement before Processing.
Processor shall cooperate with HRI and take all reasonable steps requested by HRI where required for HRI to comply with any notification or other obligations applicable to HRI under Applicable Data Protection Law. 
Processor’s Obligations
Processor shall:
only make copies of the Personal Data to the extent reasonably necessary for the performance of its obligations under this Agreement (which, for clarity, includes back-up, mirroring (and similar availability enhancement techniques), security, disaster recovery and testing of the Personal Data);
not extract, reverse-engineer, re-utilise, use, exploit, redistribute, re-disseminate, copy or store the Personal Data other than for the performance of its obligations under this Agreement; 
At HRI’s request, provide to HRI such information and such assistance as the it may reasonably require, and within the timescales reasonably specified by HRI, to allow HRI to comply with its obligations under Applicable Data Protection Laws, including but not limited to assisting HRI to (i) comply with its own security obligations with respect to the Personal Data; (ii) discharge its obligations to respond to requests for exercising Data Subjects’ rights with respect to the Personal Data; (iii) comply with its obligations to inform Data Subjects about serious Personal Data Breaches; (iv) carry out data protection impact assessments and audit data protection impact assessment compliance with respect to the Personal Data; and (v) consult with the DPC following a data protection impact assessment, where a data protection impact assessment indicates that the Processing of the Personal Data would result in a high risk to Data Subjects; 
notify HRI immediately if it receives any complaint, notice or communication which relates directly or indirectly to the processing of Personal Data or to either party’s compliance with Applicable Data Protection Law and provide HRI with full co-operation and assistance in relation to any such complaint, notice or communication; 
not do anything that may materially damage the reputation of HRI; 
notify HRI in writing without delay of any situation or envisaged development that shall in any way influence, change or limit the ability of the Processor to Process the Personal Data as set out in this Agreement; 
promptly comply with any request from HRI requiring the Processor to amend, transfer or Delete any of the Personal Data; 
at HRI’s request, provide HRI with a copy of all Personal Data held by the Processor in the format and on the media reasonably specified by HRI; and
adhere to the terms of any approved code of conduct under Article 40 of the GDPR or any approved certification mechanism under Article 42 of the GDPR, where applicable.
Processor shall notify HRI in writing without delay of any situation or envisaged development that shall in any way influence, change or limit the ability of Processor to Process the Personal Data as set out in this Agreement.
At HRI’s request, Processor shall provide to HRI a copy of all Personal Data held by Processor in the format and on the media reasonably specified by HRI.
At HRI’s request, Processor shall provide to HRI such information and such assistance as HRI may reasonably require, and within the timescales reasonably specified by HRI, to allow HRI to comply with its obligations under Applicable Data Protection Law, including but not limited to assisting HRI to:
comply with its own security obligations with respect to the Personal Data;
discharge its obligations to respond to requests for exercising Data Subjects’ rights with respect to the Personal Data;
comply with its obligations to inform Data Subjects about serious Personal Data Breaches;
carry out data protection impact assessments and audit data protection impact assessment compliance with respect to the Personal Data; and
consult with the DPC following a data protection impact assessment, where a data protection impact assessment indicates that the Processing of the Personal Data would result in a high risk to Data Subjects.
Any proposal by Processor to in any way use or make available the Personal Data other than as provided for pursuant to this Agreement shall be subject to prior written approval of HRI.
Data Subject Rights
Processor shall co-operate with and assist HRI, including but not limited to employing Appropriate Technical and Organisational Measures and with any assessment, enquiry, notice or investigation under Applicable Data Protection Law, in respect of the fulfilment of HRI’s obligations to respond to requests from a Data Subject exercising his/her rights under Applicable Data Protection Law.
Processor shall notify HRI within twenty four (24) hours if it receives:
a request from a Data Subject for access to that person’s Personal Data;
any communication from a Data Subject seeking to exercise rights conferred on the Data Subject by Applicable Data Protection Law in respect of the Personal Data; or
any complaint or any claim for compensation arising from or relating to the Processing of the Personal Data.
Processor shall not disclose the Personal Data to any Data Subject or to a third party other than at the request of HRI or as provided for in this Agreement, or as required by law, in which case Processor shall to the extent permitted by law inform HRI of that legal requirement before Processor discloses the Personal Data to any Data Subject or third party.
Processor shall not respond to any request from a Data Subject except on the documented instructions of HRI or Authorised Person or as required by law, in which case Processor shall to the extent permitted by law inform HRI of that legal requirement before Processor responds to the request.
Audit
HRI shall have the right to examine and review the use by Processor of the Personal Data provided to Processor by HRI for the purposes of ascertaining that such Personal Data has been used and Processed in accordance with the terms of this Agreement.
Processor shall grant to HRI (or Authorised Representatives of HRI) on reasonable advance notice a right of access to Processor’s premises during Normal Business Hours for the purposes of such examination and review, and Processor shall give all necessary assistance to the conduct of such examinations/audits during the Term. The requirement to give reasonable advance notice will not apply if HRI believes that Processor is in breach of any of its obligations under this Agreement.
The examination and review by HRI of the use by Processor of the Personal Data may include, but shall not be limited to, a review of the existing internal compliance regime of Processor in relation to:
business processes and nature of interactions with customers;
existing audit procedures on business activities and financial reporting, and the governance of such procedures;
staff vetting, hiring and training procedures;
data access requests and the purpose/duration for which Personal Data is Processed/kept; and
reporting of data breaches.
After each audit, HRI may (but shall not be obliged to) provide a report to Processor detailing the extent of compliance with the provisions of this Agreement. Processor shall respond as required to the findings and recommendations of any HRI audit report and shall provide information requested by HRI on the implementation by Processor of any required actions.
In the event that the audit process determines that Processor is non-compliant with the provisions of this Agreement, HRI may, by notice in writing, deny further access to the Personal Data and the provisions of Clause 17 (Term and Termination) may, by notice in writing, be invoked.
Without prejudice to HRI’s right of audit under this Clause, to the extent permitted under Applicable Data Protection Law, Processor may demonstrate its and, if applicable its Sub-processors’, compliance with its obligations under this Agreement through its compliance with a certification scheme or code of conduct approved under Applicable Data Protection Law.
Processor’s Personnel
Processor shall ensure that access to Personal Data is limited to: (a) those Personnel strictly necessary to meet Processor’s obligations under the Agreement; and (b) in the case of any access by any Personnel, such part or parts of the Personal Data as is strictly necessary for performance of such Personnel’s duties; and ensure that all Personnel: (x) are informed of the confidential nature of the Personal Data being processed for or on behalf of HRI; (y) have undertaken training in the laws relating to handling of Personal Data; and (z) are aware both of Processor’s duties and their personal duties and obligations as Processors under such laws and the Agreement.
Processor shall have in place procedures so that personnel of Processor, will respect and maintain the confidentiality and security of the Personal Data. Any person acting under the authority of Processor shall be obligated to process the Personal Data only on instructions from Processor. This provision does not apply to persons authorised or required by law or regulation to have access to the Personal Data.
Processor shall ensure that all personnel that have access to the Personal Data:
are informed of the confidential nature of the Personal Data and are subject to an appropriate statutory obligation of confidentiality or have committed themselves to a binding duty of confidentiality in respect of such Personal Data;
have undertaken training in the laws relating to handling Personal Data; and
are aware both of Processor’s duties and their personal duties and obligations under Applicable Data Protection Law and this Agreement.
Processor shall take reasonable steps to ensure the reliability of any of Processor’s employees (or approved agents/contractors) who have access to the Personal Data.
Records
Processor shall keep at its normal place of business detailed, accurate and up-to-date records (including in electronic form) to demonstrate compliance with this Agreement and relating to all categories of Processing activities carried out on behalf of HRI containing:
details of the purposes of such processing;
a general description of the security measures taken in respect of the Personal Data, including details of any Security Features and the Appropriate Technical and Organisational Measures;
the name and contact details of Processor; any sub-processor; where applicable, Processor’s representatives; and where applicable any Data Protection Officer appointed by Processor; 
the categories of Data Subjects and categories of Personal Data Processed by Processor on behalf of HRI;
the time limits for erasure of the Personal Data; and
details of any Restricted Transfers, and the safeguards in place in respect of such transfers.
Data Protection Officer
Each Party shall appoint a Data Protection Officer, if required to do so pursuant to Applicable Data Protection Law, and provide the other Party with the contact details of such Data Protection Officer.
Sub-processors
[bookmark: _Ref84579508]Processor may only authorize a third party (including any third party, affiliate or contractor of Processor, but excluding Processor employees) (a “Sub-processor”) to process the Personal Data being processed for or on behalf of HRI with the prior written consent of HRI and provided that:
Processor shall provide reasonable notice to HRI of any intended changes concerning the addition or replacement of other Sub-processors, thereby giving HRI the opportunity to revoke its consent in respect of such changes. The list of Sub-Processors authorised pursuant to this Clause 9.1 as at the date of this Agreement are detailed in Schedule 2. 
the Sub-processor’s contract is on terms which are substantially the same as those set out in this Agreement (in particular, providing sufficient guarantees to implement Appropriate Technical and Organisational Measures in such a manner that the Processing will meet the requirements of Data Protection Law);
the Sub-processor will be subject to the same obligations as those which Processor is subject to under this Agreement; and 
the Sub-processor’s contract will terminate automatically on termination of the Agreement for any reason. 
With respect to each approved Sub-processor, Processor shall, before the Sub-processor first Processes Personal Data, carry out adequate due diligence to ensure that the Sub-processor is capable of providing the level of protection for Personal Data required by this Agreement.
Where Processor appoints or otherwise uses the services of a Sub-processor, Processor shall be fully liable to HRI for the performance, acts and omissions of Sub-processor. Nothing in this Agreement shall relieve Processor of any liability for the acts or omissions of its staff, employees or contractors in relation to the Personal Data.
Security
Processor shall at all times have Appropriate Technical and Organizational Measures, including any Security Features, in place to protect and secure any Personal Data which it holds for or on behalf of HRI against accidental or unlawful destruction or accidental loss, alteration, unauthorized disclosure or access, and that having regard to the state of technological development and the cost of implementing any measures, such measures shall provide a level of security appropriate to the risk represented by the processing and the nature of the Personal Data to be protected. Processor shall, at the request of HRI, provide a detailed, written explanation and full details of the Appropriate Technical and Organizational Measures taken by or on behalf of Processor to demonstrate compliance with Applicable Data Protection Law.
Processor agrees and warrants that the Appropriate Technical and Organisational Measures referred to in this Agreement are appropriate to protect Personal Data against accidental or unlawful destruction or accidental loss, alteration, unauthorised disclosure or access, in particular where the processing involves the transmission of data over a network, and against all other unlawful forms of processing, and that these measures ensure a level of security appropriate to the risks presented by the processing and the nature of the Personal Data to be protected having regard to the state of the art.
Processor shall ensure that the Personal Data provided by HRI can only be accessed by persons and systems that are authorised by Processor and necessary to provide the Services, and that all equipment used by Processor for the Processing of Personal Data shall be maintained by Processor in a physically secure environment.
Processor further agrees and warrants that the processing of the Personal Data has been and will continue to be carried out in accordance with the Applicable Data Protection Law.
Breach Reporting
Processor shall promptly inform HRI if any Personal Data is copied, modified, lost or destroyed or becomes damaged, corrupted, or unusable, or if there is any accidental, unauthorised or unlawful disclosure of or access to the Personal Data. In such case, HRI will restore such Personal Data at its own expense, and will comply will all of its obligations under Data Protection Laws in this regard.
Processor must inform HRI of any Personal Data Breaches, or any complaint, notice or communication in relation to a Personal Data Breach, without undue delay, provide sufficient information and assist HRI in ensuring compliance with its obligations in relation to notification of Personal Data Breaches (including the obligation to notify Personal Data Breaches to the DPC within seventy two (72) hours), and communication of Personal Data Breaches to Data Subjects where the breach is likely to result in a risk to the rights of such Data Subjects. Processor shall co-operate with HRI and take such reasonable commercial steps as are directed by HRI to assist in the investigation, mitigation and remediation of each such Personal Data Breach.
In the event of a Personal Data Breach or any data breach involving the Services, Processor shall not make any announcement to the media in respect of such breach without first consulting with HRI.
Processor agrees not to use any Personal Data which it processes on behalf of HRI for direct marketing purposes without the prior written authorisation of HRI.
[footnoteRef:3]Restricted Transfers [3:  Drafting note: This Agreement is intended for intra-EEA transfers only. Where the personal data processing requires access to/transfers of personal data outside the EEA to countries not subject to an adequacy decision under Article 45 of the GDPR then further measures are required in order to ensure compliance with Chapter V of the GDPR (such as Standard Contractual Clauses).] 

[bookmark: _Ref84579119]A Restricted Transfer may not be made by Processor without the prior written consent of HRI, and if such consent has been obtained, such Restricted Transfer may only be made where there are Appropriate Safeguards in place with regard to the rights of Data Subjects (including but not limited to the Standard Contractual Clauses, binding corporate rules, or any other model clauses or transfer mechanism approved by the DPC). 
[bookmark: _Ref84579126]Any Party which is entering into the Appropriate Safeguards with a data importer shall comply with the guidance of any relevant regulatory authority, such as the DPC, on Restricted Transfers in particular with respect to the use of Standard Contractual Clauses and any additional or supplementary measures required to be taken in the context of any such Restricted Transfers, including but not limited to the requirement to carry out risk assessments and to adopt supplementary measures to ensure essentially equivalent protection for Data Subjects in the jurisdiction of the data importer. 
Clauses 12.1 or 12.2 shall not apply to a Restricted Transfer if other compliance steps (which may include, but shall not be limited to, obtaining explicit consents from Data Subjects) have been taken to allow the relevant Restricted Transfer to take place without breach of Applicable Data Protection Law.
[footnoteRef:4]Liability and Indemnity [4:  Drafting note: This processor indemnity is not mandated by the GDPR, but should be sought by HRI where possible to obtain from its third party processors.] 

[bookmark: _Ref82709489][bookmark: _Ref84583691]Processor shall immediately notify HRI of any breach of its data protection obligations under this Agreement and/or any Applicable Data Protection Law. Processor hereby indemnifies HRI against all claims, liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other reasonable professional costs and expenses) suffered or incurred by HRI arising out of or in connection with any breach by Processor of any terms of this Agreement or the Processing of the Personal Data by Processor, its employees or agents in breach of this Agreement, contrary to the instructions of HRI or in contravention of Applicable Data Protection Law (including but not limited to claims by Data Subjects relating to loss of control over Personal Data or limitation of rights, discrimination, financial loss, damage to reputation, loss of confidentiality of Personal Data and any other significant economic or social disadvantage) (the Losses).
This Clause 13 is intended to apply to the allocation of liability for losses relating to Data Protection Law as between the Parties, including with respect to compensation to Data Subjects, notwithstanding any provisions under Data Protection Law to the contrary, except:
to the extent not permitted by applicable law (including Data Protection Law); and
that it does not affect the liability of either Party to any Data Subject.
Where requested by HRI, Processor shall provide the other party with evidence of financial resources to confirm it has sufficient such resources to fulfil its responsibilities under Clause 13.1 as appropriate (which may include proof of insurance cover).
Limitation of Liability
To the extent permitted by law, HRI shall not under any circumstances be liable to Processor for any costs or losses of Processor relating to this Agreement.
Unless required to do so by the DPC or any other competent supervisory authority, Processor shall not make any payment or any offer of payment to any Data Subject in response to any complaint or any claim for compensation arising from or relating to the Processing of the Personal Data, without the prior written agreement of HRI.
Warranties
Processor warrants, represents and undertakes to HRI that:
Processor will Process Personal Data in compliance with all applicable laws, enactments, regulations, orders, standards and other similar instruments (including Applicable Data Protection Law);
Processor will maintain Appropriate Technical and Organisational Measures against the unauthorised or unlawful Processing of Personal Data and against the accidental loss or destruction of, or damage to, Personal Data; and
Processor will discharge its obligations under this Agreement with all due skill, care and diligence.
HRI does not warrant that the Personal Data:
is or are accurate, complete, reliable, secure, useful, fit for purpose or timely;
has or have been tested for use by Processor or any third party; or
will be suitable for or be capable of being used by Processor or any third party.
Rights and Remedies
Except as expressly provided in this Agreement, HRI’s rights and remedies provided under this Agreement are in addition to, and not exclusive of, any rights or remedies provided by law (including Applicable Data Protection Law).
Term and Termination
[bookmark: _Ref82713839]This Agreement shall commence on [the date at the beginning of this Agreement][footnoteRef:5] and, subject to Clauses 17.2 and 17.4, shall continue in force until the earlier of the date on which the Parties have discharged their obligations under or the termination of the Agreement (the “Term”). [5:  Drafting note: If the commencement date differs, delete the text between the brackets and insert the specified date.] 

[bookmark: _Ref82710011]This Agreement may be terminated by written agreement of both Parties.
Without prejudice to Applicable Data Protection Law, in the event that Processor is in breach of its obligations under this Agreement, HRI may instruct Processor to suspend the Processing of Personal Data until Processor rectifies the breach of the Agreement. Processor shall within twenty four (24) hours inform HRI in case it is unable to comply with these Clauses, for whatever reason.
[bookmark: _Ref82713993]HRI shall be entitled to terminate this Agreement insofar as it concerns Processing of Personal Data in accordance with this Agreement if:
the Processing of Personal Data by Processor has been suspended by HRI pursuant to Clause 17.1 and if compliance with this Agreement is not restored within a reasonable time and in any event within one (1) month following suspension;
Processor is in substantial or persistent breach of this Agreement or its obligations under Applicable Data Protection Law; or
Processor fails to comply with a binding decision of a competent court or the DPC regarding its obligations pursuant to this Agreement or to Applicable Data Protection Law.
Upon termination or expiry of this Agreement, Processor shall, at the choice of HRI, Delete all Personal Data processed on behalf of HRI and certify to HRI that it has done so, or, return all the Personal Data to HRI and Delete existing copies unless legally required/entitled to retain the Personal Data for a period of time. 
Allocation of Cost
Each Party shall perform its obligations under this Agreement at its own cost.
[bookmark: a744576]Variation
No variation of this Agreement shall be effective unless it is in writing and signed by the Parties (or their authorised representatives).
[bookmark: a385457]Waiver
[bookmark: a342731]A failure to exercise or delay in exercising a right or remedy provided by this Agreement or by law does not constitute a waiver of the right or remedy or a waiver of other rights or remedies.  No single or partial exercise of a right or remedy provided by this Agreement or by law prevents further exercise of the right or remedy or the exercise of another right or remedy.
Severance
[bookmark: a515087]If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed Deleted. Any modification to or deletion of a provision or part-provision under this Clause 21 shall not affect the validity and enforceability of the rest of this Agreement. 
If any provision or part-provision of this Agreement is invalid, illegal or unenforceable, the Parties shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the intended commercial result of the original provision. 
Changes in Law
If during the Term, Applicable Data Protection Law and/or other applicable laws change in a way that the Agreement is no longer adequate for the purpose of governing lawful data sharing exercises, the Parties agree to negotiate in good faith to review the Agreement in light of the new legislation.
Relationship of the Parties
Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or joint venture between the Parties, constitute any Party the agent of another Party, or authorise any Party to make or enter into any commitments for or on behalf of any other Party. 
[Entire Agreement
This Agreement constitute[s] 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.][footnoteRef:6] [6:  Drafting note: This Clause may need to be amended to the extent that this Data Processing Agreement forms part of a larger contract (e.g. MOU, SLA or service provider agreement).] 

Further Assurance
At its own expense, each Party shall, and shall use all reasonable endeavours to procure that any necessary third party shall, execute and deliver such documents and perform such acts as may be required for the purpose of giving full effect to this Agreement.
Dispute Resolution[footnoteRef:7] [7:  Drafting note: Preferred approach on dispute resolution to be confirmed. This ADR clause can be removed if preferred.] 

If any dispute arises in connection with this Agreement, the Parties (or directors or other senior representatives of the Parties with authority to settle the dispute) will, within fourteen (14) days of a written request from one Party to the other Party, meet in a good faith effort to resolve the dispute. 
If the dispute is not resolved at the meeting referred to in Clause 26.1, the Parties will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. The Parties shall submit the dispute to mediation by a person agreed by the Parties, or in the event that they are unable to agree on a mediator, the mediator shall be nominated by CEDR Ireland. To initiate the mediation, a Party must give notice in writing (“ADR Notice”) to the other Party requesting a mediation. The mediation will start not later than thirty (30) days after the date of the ADR Notice.
No Party may commence any court proceedings in relation to any dispute arising out of this Agreement until it has attempted to settle the dispute in accordance with this Clause 26, and either the mediation has terminated or the other Party has failed to participate in the mediation, provided that the right to issue proceedings is not prejudiced by a delay. Nothing in this Clause shall prevent any Party seeking a preliminary injunction or other judicial relief at any time if, in its judgement, such an action is necessary to prevent irreparable damage.
The Parties agree that in order to make the mediation process as effective as possible, they shall endeavour in good faith to resolve the disagreement through mediation, to abide by all procedural requirements established by the mediator, and to respond to requests by the mediator to appear before him and present arguments and evidence bearing upon and supporting the position of each Party with respect to the particular matter in dispute.
Counterparts and Electronic Signature
This Agreement may be executed in any number of counterparts, and by different Parties on separate counterparts, each of which, when executed and delivered will constitute a duplicate original of this Agreement, but all of which together will constitute one and the same instrument. 
The Parties consent to the execution by or on behalf of each other Party to the Agreement by electronic signature, provided that such manner of execution is permitted by law and that an executed copy of the Agreement may be retained in electronic form. The Parties acknowledge that such electronic form shall constitute an original of the Agreement and may be relied upon as evidence of the Agreement.
Governing Law and Jurisdiction
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the laws of Ireland.
Each Party irrevocably agrees that the courts of Ireland shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).


Description of the Processing

Authorised Person

-	[Details to be inserted]

Categories of data subjects whose personal data is processed

-    [Details to be inserted]

Purpose(s) for which the personal data is processed on behalf of the controller

-    [Details to be inserted]

Duration of the processing

-    [Details to be inserted]

Categories of personal data processed

-    [Details to be inserted]

Sensitive Data (if applicable)[footnoteRef:8] and applied restrictions or safeguards that fully take into consideration the nature of the data and the risks involved, such as for instance strict purpose limitation, access restrictions (including access only for staff having followed specialised training), keeping a record of access to the data, restrictions for onward transfers or additional security measures. [8:  Drafting note: Where processing special category data or data relating to criminal prosecutions or convictions (as defined under “Sensitive Data” in Clause 1), consider including description of any restrictions or safeguards in place re the nature of the data and the particular risks involved, e.g. strict purpose limitation, access restrictions (including access only for staff having followed specialised training), keeping a record of access to the data, restrictions for onward transfers or additional security measures).] 


-    [Details to be inserted]
Contact point(s) for data protection enquiries for Processor

Name:
Role:
Email Address:



Authorised Sub-processors[footnoteRef:9] [9:  Drafting note: Insert details of sub-processor(s) where relevant.] 



	Name of Sub-processor
	Address and location
	Description of the processing

	[                      ]
	
	

	[                      ]
	
	





ENTERED INTO by the parties on the date appearing at the top of page.


SIGNED by

for and on behalf of					______________________________

Horse Racing Ireland [footnoteRef:10]				 [10:  Drafting note: Entity to be confirmed/details provided.] 

								
In the presence of:

Witness:								
								
Address:								
								
Date:							

	

SIGNED by [                                ]

for and on behalf of 

[                        ]					_______________________________
			
In the presence of:

Witness:								
								
Address:								
	
Date:

Page 5 of 30


image2.png
26

27

28

29

210

2n

212

foregoing, the names of any of its customers, products, financial records, services,
research, databases, trade secrets, secret or confidential operations/processes, computer
‘software and sourcelobject code, business or marketing plans, the prices it obtains or has
obtained or at which it sells or has sold its Services;

"Data Protection Legislation” means all laws relating to the processing of personal data,
privacy and securiy, including, without fimitation, the EU Data Protection Directive
‘S5I4B/EC, the Iish Data Protection Acts, 1988 to 2018 (as may be amended from fime to
time), the European Communities (Electronic Communications Networks and Services)
(Privacy and Electronic Communications) Regulations 2011 (S.1. No 336 of 2011) and the
General Data Protection Regulations (EU) 2016/679 ('GDPR") together with equivalent
legislation of any other applicable jurisdiction, delegated legislation of other national data
protection legislation, and all other appiicable law, regulations and approved codes of
conduct,certifications, seals or marks in any relevant urisdiction relating to the processing
of personal data including the opinions, guidance, advice, directions, orders and codes of
practice issued or approved by a data supervisory authority or the Article 29 Working Party
or the European Data Protection Board, in each case as amended, supplemented or
‘substituted from time to time;

"Extended Term" shall have the meaning ascribed to it in clause 4.1;

“Framework Agreement’ means these terms and conditions, including the Schedules
hereto;

"Framework Tem" means the period in years set out in clause 4.1 including the Initial
‘Term and any Extended Term:

“Invitation to Tender” means the tender document issued by the Contracting Authority on

[insert place of advertisemen]
“Initial Term" shall have the meaning ascribed to it in clause 4.1;

"IPR" means all intellectual property rights including without limitation patents, (including
utilty models and inventions), trade marks (including service marks, trade names and
business names), design rights, copyright and related rights (including rights in respect of
software), intenet designations (including domain names), moral rights and database
fights, (whether or not any of these is registered and including any application for
registration of any such rights), know-how, Confidential Information and trade secrets for
the full term of such rights and including any extension to or renewal of the terms of such
fights and allrights or forms of protection of a similar nature or having similar effectto any
of these which may exist anywhere in the world.
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"Items” means any of the items included in the Form of Tender or Pricing Schedules issued
with the Invitation to Tender, the completed versions of which are set out in Schedule 1 of
this Framework Agreement;

“Price" means the amount in Euro chargeable by the Framework Operator in respect of
‘any ltem or any Services purchased by the Contracting Authority which are, except where
‘agreed in writing by the Contracting Authority, inclusive of all costs of administration,
packaging, delivery, insurance, transportation, taxes,tarifs, customs charges and all other
costs and expenses.

“Request for Supplementary Tender” means a document issued by the Contracting

Authority at any point during the Framework Term requesting a proposal for the provision
of Services;

"Senvice Level Agreement” means the Service Level Agreement as set out in Schedule 5;
"Senvices” means the services set out in Schedule 4;

“Supplementary Tender” means the written submission of the Framework Operator in
response to a Request for Supplementary Tender;

"Tender” means the submission of the Framework Operator in response to the Invitation
to Tender together with any clarifications, additions or amendments accepted by the
Contracting Authority;

*Tender Documentation” means the Invitation to Tender, any Request for Supplementary
Tender, any Supplementary Tender and the Tender;

*Tem" shall have the meaning ascribed to it in Schedule 1
Appointment of Framework Operator

In consideration of payment by the Contracting Authority of good and valuable
consideration, receipt of which is hereby acknowledged, the Framework Operator accepts
its appointment under the terms and conditions of this Framework Agreement.

‘Appointment to this Framework Agreement does not entitle the Operator to be consulted
in respect of, or awarded, any Contract during the Framework Tem. The Contracting
Authority may atits sole discretion choose not to enter into any Contracts falling within the
scope of this Framework Agreement, o to terminate the Framework Agreement in
‘accordance with clause 188.

‘While this Framework Agreement wil, in general, form the basis for the award of Contracts
falling within the scope set outin clause 5.1 during the Framework Term, the Contracting
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Authority may at its sole discretion decide to camy out a separate Contract award
procedure for Contracts faling within the specified scope. In this event, the Contracting
Authority shall not afford any advantage to the Framework Operator

‘Term of Framework Agreement

The Framework Agreement shall commence from the Commencement Date, unless
terminated earir in accordance with clause 18 (Termination of Appointment) or this
clause, and this Framework Agreement shall continue for a period of [X years] (‘nitial
“Temr). During the Term as set out in Schedule 1 this Framework Agreement shall
‘automatically extend for one year ("Extended Tem") at the end of the Inital Term and at
the end of each Extended Term up to a maximum of the (X years the Maximum
Framework Tern). The Parties may agree in writing, not later than 90 days before the end
of the Iniial term o the relevant Extended Term, to terminate this Framework Agresment
atthe end of the Iniial Tem or the relevant Extended Term, as the case may be.

Scope of Framework Agreement

This Framework Agreement relates to the provision of the Services, as described in the
‘Specification of Services appended to this Framework Agreement at Schedule 4.

Award of Contracts

Contracts under ths Framework Agreement may be awarded either on foot of the Invitation
to Tender or by consuitation with the Framework Operator and a Request for
‘Supplementary Tender in accordance with the procedure set outin clause 7. The terms of
this Framework Agreement shalltake precedence over any Contracts awarded under the
Framework Agreement

The Contracting Authority confirms that the period of any contracts awarded under the
Framework Agreement may extend beyond the date of expiry of the agreement

Procedure for Supplementary Tenders

In general, it is envisioned that the majority of work required under this Framework
Agreement will be directly awarded on foot of the Invitation to Tender document. From
fime-to-time, however, in accordance with Article 33.3 of Directive 201424/EU, the
Contracting Authority may elect to issue a Request for Supplementary Tender during the
Framework Term, in accordance with the following procedure. It is emphasised that
‘Supplementary Tenders will be sought solely i respect of work falling under the advertised
‘scope of the Framework Agreement.
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711 The Contracting Authority will issue a Request for Supplementary Tender to the

Framework Operator in writing, specifying which award criteria wil apply in respect o the
‘Supplementary Tender.

712 The Contracting Authority shall specify the scope of the Supplementary Tender, and in

particular whether the applicable terms and fees will be determiined by reference to the
Tender or, where relevant, the Supplementary Tender.

713 The Contracting Authority shallix a deadiine for the receipt of the Supplementary Tender

taking into account the complexity of the Contract and the time needed to prepare an
‘appropriate proposal.

714 Following evaluation of the Supplementary Tender, the Contracting Authority shall

72

73
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determine whether it meets the minimum requirements under the stated award criteria
‘and whether a Contract will be awarded.

‘The Contracting Authority shal not be responsible for any costs incurred by the Framework
Operator in the preparation of a Supplementary Tender, including related site visits

‘The Contracting Authority shall not be obliged to award any Contract on foot of a Request
for Supplementary Tender and may terminate the award procedure at any time at ts sole
discretion.

When the Contracting Authority has made an award decision pursuant to this Clause 7.
the Contracting Authority will issue a notification in writing to the Framework Operator.

Conditions for Award of Contracts

Award of any Contract under the Framework Agreement may be subject to the application
of a Service Level Agreement, to include agreed key performance indicators, response
times, escalation procedures and penalties. The Framework Operator shall faciitate, upon
request, the drafting and implementation of such Service Level Agreement.

Pricing

‘The maximum Price chargeable in respect of altems contracted during Inital Term of the
Framework Term shall be that set out in the Fom of Tender or Pricing Schedules
‘submitted as part of the Tender appended at Schedule 1 of this Framework Agreement
Following the expiry of the Initial Term, the maximum Price chargeable will be adjusted for
inflation on each annual anniversary of the Commencement Date of the framework. This
‘adjustment shall be in accordance (whether positive or negative) with the Consumer Price
Index
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‘The Contracting Authority may seek, or the Framework Operator may offer, a lower Price.
at any time during the Framework Term. In particular, where a given Item or Service is
being offered to other purchasers at a lower Price, the Contracting Authority may request
‘adjustment of the Pricing Schedules or Form of Tender to reflect this. The Contracting

Authority may reject any aspect of a Supplementary Tender on the grounds that the Price
offered is not acceptable.

‘The Contracting Authority operates in accordance with the European Commurities (Late
Payment in Commercial Transaction) Regulations 2012

Personnel

‘The personnel assigned by the Framework Operator to deliver any Contract shall be those:
identfied in its Tender or Supplementary Tender, o other personnel of equivalent or
greater qualfications, skills, professional expertise and experience who are expressly
‘approved by the Contracting Authority.

Obligations of Framework Operator

‘The Framework Operator s reqired to inform the Contracting Authority of any conflict of
interest of which it becomes aware during the period of the Framework Agreement Any
registrable interest involving the Framework Operator and the Contracting Authority or
‘employees of the Contracting Authority or their relatives must be communicated to the
Contracting Authority immedately. The terms ‘registrable interest’ and ‘relative’ shall be
interpreted as per Section 2 and the Second Schedule of the Ethics in Public Office Act,
1995,

‘The Framework Operator is required to maintain, as a minimum, the forms of insurance
‘setoutin Schedule 2. This may be subjectto revision during the Framework Term, in which
case the Contracting Authority shall notify the Framework Operator of the revised
requirements and allow thirty (30) days for the provision of evidence that the required
policies are in place.

‘The levels of insurance required in respect of individual Contracts may vary, in which case
the Contracting Authority shall nofify the Framework Operator of the required levels of
insurances inthe relevant Request for Supplementary Tender or atthe earliest opportunity.

‘The Framework Operator shall maintain in its possession a vaiid Tax Clearance Certficate
issued by the Irish Revenue Commissioners throughout the Framework Term and for the
duration of any Contract.

‘The Framework Operator shall retain a copy of its signed Declaration under Artcle 57 of
Directive 2014724/EU included as Schedule 3 of this Framework Agreement Ifatany point
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during the Framework Term or during the lifetime of a Contract the Operator becomes
aware of circumstances that might affect the validity of any of the statements in its
Decaration, it shall notify the Contracting Authority in writing of such circumstances at the
eatliest possible opportunty.

The Framework Operator shall not give, provide or offer to any staff or agent of the
Contracting Authority a loan, fee, reward, git, advantage, benefit or other payment during
the Framework Term as an inducement or reward for doing or forbearing to do, or for
having done or forbome to do, any action in relation to the obtaining or execution of this
Framework Agreement or any Contract

The Framework Operator shall not assign the benefit of its appointment under this
Framework Agreement, or under any Contract, or any part thereof without the written
permission of the Contracting Authority.

Confidentiality

2.1

1214

1212

1213

122

123

124

Each Party may be given access to Confidential Informiation from the other Party in order
to perform its obligations under this Framework Agreement. A Party's Confidential
Information shall not be deemed to include information that:

is or becomes publicly known other than through any act or omission of the receiving
Party;

was i the other Party’s lawful possession before the disclosure;

is lawfully disclosed to the receiving Party by a third party without restriction on
disclosure.

Subject to clause 124, each Party shall hold the other’s Confidential Information in
confidence and not make the other's Confidential Information available to any third party,
or use the other's Confidential Information for any purpose other than the implementation
ofthis Framework Agreement.

Each Party shall take all reasonable steps to ensure that the other’s Confidential
Information to which ithas access is not disclosed or distributed by its employees or agents
in violation of the terms of this Framework Agreement

A Party may disclose Confidential Information to the extent such Confidential Information
is required to be disclosed by law, by any govemmental or other regulatory authority or by
a court or other authority of competent jurisdiction, provided that, to the extent it is legally
permitted to do so, it gives the other Party as much notice of such disclosure as possible
‘and, where notice of disclosure is not prohibited and is given in accordance with this clause
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124, it takes into account the reasonable requests of the other Party in relation to the
content of such disclosure.

Neither Party shall be responsible for any loss, destruction, alteration or disclosure of
Confidential Information caused by any third party.

The Operator acknowledges that defails of the Services, and the resuits of any
performance tests of the Services, constitute the Contracting Authority's Confidential
Information

No Party shall make, or permit any person to make, any public announcement concerning
this Framework Agreement or refer to this Framework Agreement in any publiity or
‘advertising material without the prior written consent of the other Party, except as required
bylaw, any govermental o regulatory authority (including, without limitation, any relevant
‘securities exchange), any court or other authority of competent jurisdiction.

Each Party shall notify the other Party if any of its staff connected with the provision or
receipt of the Services become aware of any unauthorised disclosure of any Confidential
Information and shall afford reasonable assistance to the other Party, in connection with
‘any enforcement proceedings which that other Party may elect to bring against any person.

‘The Operator shal, promptly (and in any event within 7 days of the termination or expiry
ofthis Contract), deliver up to the Contracting Authority all documents and other materials
in the possession, custody or control of the Operator that bear or incorporate any part of
the Contracting Authority's Confidential Information.

Subject to clause 1211 each of the Parties agrees to hold Confidential Information
received, provided or obtained arising from their participation in this Framework Agreement
and shall not disclose same to any third party except to its employees, officers o
professional advisers for the purposes of carrying out obligations under the Framework
Agreement, or as may be required by law.

This Framework Agreement is subject to the provisions of the Freedom of Information Act
2014.In the event either Party receiving a request forinformation related to this Framework
Agreement or any Contract, that Party shall consult with the other Party in respect of the
request. The other Party shall identify any information that is not to be disclosed on
‘grounds of commercial sensitivity, and shallstate the reasons for this sensitivity. The Party
will consult the other Party about this commercially sensitive information before making a
decision on any Freedom of Information request received. The final decision on disclosure
rests with the Office of the Information Commissioner and ultimately, the courts.
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‘The Contracting Authority accepts no liabiity whatsoever in respect of any information
provided which is subsequently released o in respect of any consequential damage
suffered as a result of such obligations.

The above provisions of this clause 12 shall survive termination of this Framework
Agreement, however arising

Intellectual Property’

AllIPRs in any tems produced for the purposes of this Framework Agreement shall vest
in the Contracting Authority and the Operator so acknowledges and confirms.

The Contracting Authority and its icensors shall retain ownership of all the Contracting
Authority's IPRs.

To the extent that any IPRs do not vest in the Contracting Authority pursuant to clause
13.1 the Operator grants the Contracting Authority a perpetual fully paid-up, worldwide,
non-exclusive, transferable, royatty-free, sub-icensable licence to copy and modfy the
Operator's IPRs for the purpose of receiving and using the Services.

The Operator shall indemnify the Contracting Authority against all liabilies, costs,
expenses, damages and losses (including but not imited to any direct, indirect or
consequential losses, loss of proft,loss of reputation and all interest, penafties and legal
costs (calculated on a fullindemnity basis) and all ther reasonable professional costs and
‘expenses) suffered or incurred by the Contracting Authority arising out of or in connection
with any claim brought against the Contracting Authority for actual or alleged infringement
ofa third partys rights (including any IPRs) arising out of, or in connection with, the receipt,
use or onward supply of the Services by the Contracting Authority and its licensees and
sublicensees. This clause 134 shall survive termination of the Contract.

Data Protection

Al terms in this clause 14 (Data Protection) including "data controller”, data processor”,
"data protection impact assessment’, "data subject’, "data subject request”, “data
‘supervisory authority”, “processing”, “personal data’ and “personal data breach” have the
meaning given to them in the GDPR.

With respect to the rights and obligations of each Party under this Framework Agreement,
the Parties agre that, to the extent the Contracting Authority is the data controller and the
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Operator is the data processor of the personal data, the provisions of this clause 142
‘apply. The particulars of the processing are set outin Schedule 6:

1421 Both Parties shall comply with all appiicable requirements of the Data Protection
Legislation. This clause 14.2is in addition to, and does not relieve, remove or replace, a
Party’s obligations under the Data Protection Legislation.

1422 Tothe extent that the performance of the Services by the Operator involve the processing
of personal data, the Operator agrees and warrants that

@

(®)

@

@

Cl

[

it shall only process personal data for the purposes of performing this
Framework Agreement in accordance with the witten instructions of the
Contracting Authority or s otherwise notified by the Contracting Authority.
to the Operator from time to time;

it shall ensure that persons authorised to process personal data are
‘subjectto obligations of confidentiality, noless strict than the provisions of
clause 12, in relation to such personal data;

it complies with and wil continue to comply with its obligations as a data
processor and ts obligations in respect of personal data under this
Framework Agreement

it will not do or permit anything to be done which might cause the
Contracting Authority to be in breach of the Data Protection Legislation;

as personal data are confidential in nature, it shall, unless otherwise
directed in writing by the Contracting Authority:

process personal data on behalf of the Contracting Authority exclusively
for the performance of the Services and the provisions of this Framework
Agreement but for no other purposes whatsoever;

() take reasonable steps to ensure that neither the Operator nor
any of its employees, agents or temporary contractors or any
sub-processor (where permitted) alter, copy, store, publish,
disclose or divuige personal data except as necessary for the
performance by the Operator of its obiigations under this
Framework Agreement or as directed in witing to do so by the.
Contracting Authority;

‘ensure (and procure that its employees, agents and temporary.
contractors and any sub-processor ensure) that the processing
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of personal data takes place exclusively in the EEA or in a
jurisdiction or territory providing "adequate” data protection as
‘approved by the European Commission in a decision taken in
‘accordance with Artcle 45 of the GDPR and that no transfer or
a

ess to or other processing of personal data toffrom any other
jurisdiction or teritory occurs o s permitted without the prior
written and explicit authorisation of the Contracting Authority (in
each case) and then only in a manner which is compliant with
Data Protection Legislation applicable to the Contracting
Authority;

(i assist the Contracting Authority as reasonably required in a
timely manner where the Contracting Authority conducts a data
protection impact assessment and, where necessary, assist the
Contracting Authority with any prior consultations, investigations
or audits conducted by a data supervisory authority or any other
applicable regulatory authority to the extent necessary
(including, without limitation, the preparation or provision of
‘supporting documentation to be submitted to the relevant data
‘supenvisory authority); and

(v)  immediately and without undue delay (butin any event within 24
hours of becoming aware of i) oty the Contracting Authority in
writing of any suspected, potential o actual data incidents,
including any suspected, alleged, potential or ~actual
unauthorised  disclosure, loss,  destruction, - compromise,
damage, ateration, access or theft of personal data or any
incident or set of events which may give fise to a personal data
breach.

1423 The Operator shall (and shall procure that its employees, agents and/or temporary
contractors and any sub-processor (where permitted) shall):

@

(®)

promptly notify and assist the Contracting Authority in relation to any
legally binding request for disclosure of personal data by a law
enforcement or other applicable authority unless otherwise prohibited by
the applicable laws and regulations;

promptly notify and assist the Contracting Authority in fulfiling its
obligations to all data subject requests by nofiying the Contracting
Authority about any data subject requests received directly from, or rights
‘exercised by, data subjects without responding to that request;
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(  assist the Contracting Authority in taking any actions deemed necessary
or appropriate to deal with complaints or allegations of or in connection
with a failure to comply with the Data Protection Legislation; and

@ promptly notify the Contracting Authorty prior to canying out any
instruction from the Contracting Authority i, in the Operator's opinion, such
instruction is fikely to result in processing that is in breach of the Data
Protection Legislation;

(& upon giving the Operator reasonable notice, allow the Contracting
Authority o carmy out an audit or inspection in relation to the processing of
personal data by the Operator in order to safisfy itself that the Operator is
complying with the Data Protection Legislation in respect of the Services.

The Operator agrees that, having regard to the state of the art and the costs of
implementation and the nature, scope context and purposes of processing as well as the
fisk of varying likelihood and severity for the rights and freedoms of the data subjects,
the Operator shall implement appropriate security, technical and organisational
measures to ensure a level of security appropriate to the then current risk to personal
data, including access controls, confidentiality requests, technical and organisational
controls, and back-ups. Upon the Contracting Authority’s request, the Operator shall
provide to the Contracting Authority a written description of the securty, technical and
‘organisational measures employed by the Operator under this clause 14.2.

‘The Operator shall not subcontract ts processing obligations performed on behalf of the:
Contracting Authority under this Framework Agreement to a sub-processor without the
prior written consent of the Contracting Authority. The Contracting Authority shall have
the rightto object on reasonable grounds to the use or replacement of any sub-processor
within fourteen (14) days of the Operator nofifying the Contracting Authority of the
change. Where the Contracting Authority objects to the use of the proposed sub-
processor, the Operator shall use reasonable endeavours to find an altemative solution
toenable the Contracting Authorityto continue to use the Services and shall ensure that
o personal data is processed by any unauthorised sub-processor until such time as an
‘acceptable solution is put in place. In the event that no altemative solution can be
‘armanged to the Contracting Authority’s satisfaction, the Contracting Authority shal have
the right to terminate the Framework Agreement, relevant Contract or part or all of the.
Senices. Any authorised sub-processor, shall be engaged under a binding written
contract containing the same data protection obligations as apply to the Operator under
the Framework Agreement

On temination or expiry of this Framework Agreement, retum or delete, at the election
ofthe Contracting Authority, all Contracting Authority personal data and all copies, save
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to the extent the Operator is required by European Union or European Union member
state law to retain Contracting Authority personal data.

With respect to the rights and obligations of each Party under this Framework Agreement,
the Parties agree that, to the extent that both the Contracting Authority and the Operator
‘are independent controllers of the personal data, the provisions of this clause 14.3 shall

apply.

143.1  Any personal data shared under this Framework Agreement wil be processed only as

necessary in order to provide the Services.

1432 The Operator shall

151

152

(@) complywith all obligations as required under Data Protection Legislation;

() ensure that transfers of personal data to an appointed sub-processor are
subject to written contractual obligations concerning personal (including
obligations of confidentiality) which are no less onerous than those
imposed by this Framework Agreement: and

@ at the written direction of the Contracting Authority, delete or retum
personal data shared under this Framework Agreement and copies
thereof to the Contracting Authority on termination of this Framework
Agreement unless required by law to store the personal data

Review Meetings

‘The Contracting Authority and the Framework Operator shall liaise on a regular basis to
‘address any issues arising that may impact on the performance of this Framework
Agreement andlor a Contract to agree milestones, compliance schedules and operational
protocols as required by the Contracting Authority from fime-to-time.

Without prejudice to the provisions of clauses 18.1 or 20.1, if at any time during the
Framework Term any event or circumstance, including (but ot limited o) a change of aw,
regulation or taxation causes any delay in the delivery of the Services or ltems, or
otherwise negatively impacts the performance by the Operator of the Framework
Agreement or any Contract, the Contracting Authority may by written notice to the Operator
require the Operator to enter into good faith negotiations with a view to agreeing an
‘amendmentto the Framework Agreement or the relevant Contract to address and alleviate
any such impact Each Party shall conduct such negotiations in good faith and in
‘accordance with any timelines agreed between the Parties.
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In the event that an amendment to the Framework Agreement or relevant Contract is not
‘agreed in writing between the Parties within sixty (60) days following the date of the written
noice to enter into negoiations referred to in clause 152, the Contracting Authority shall
be entitied to terminate the Framework Agreement or relevant Contract on witten notice
to the Operator immedately and without iability.

16 NOTUSED

7. Conflict

171

Ifthere is an inconsistency between any of the provisions of this Framework Agreement
‘and the provisions of the Tender Documentation or any Contract, the provisions of this
Framework Agreement shall prevail.

8. Termination of Appointment

18.1

18.1.1

18.1.2

18.1.3

18.1.4

18.15

18.16

Without prejudice to any other rights or remedies to which it may be enitied, the
Contracting Authority shall be entitied to terminate the appointment of the Framework
Operator forthwith and without liabiity by giving three (3) months written nofice to the
Operator or f

The Operator commits a material breach of any term or condition of this Framework
Agreement, or a Contract concluded under the Framework Agreement;

The Operator fails to perform any obligation or responsibility under this Framework
Agreement or a Contract concluded under the Framework Agreement either at all or to
‘standard that the Contracting Authority, acting reasonably, considers safisfactory and, if
‘such breach s capable of being remedied, failsto remedy the breach within fourteen (14)
days of notice given by the Contracting Authority requiring the Operator to do so;

‘The Operator's performance of an obligation under a Contract is not in accordance with
the terms of this Framework Agreement, including its Schedules, or any agreed Service
Level Agreement, or fails to meet any standard prescribed by law;

‘Any person employed by the Operator or acting on its behalf offers or appears to offer a
cormupt git or inducement, whether with or without the knowledge of the Operator:

The Operator convenes a meeting for the purposes of, or proposes to enter into any.
‘armangement or composition for the benefit of s creditors;

‘The Operator ceases o threatens to cease to carry on business or takes or suffers any.
‘analogous action under any applicable law;
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19.1

The Operator is unable to pay its debts within the meaning of Section 570 of the
Companies Act, 2014 or any analogous provision of law;

An orderis made or an effective resolution is passed for the winding up of the Operator's
company other than for the purpose of a restructuring the tems of which have been
‘agreed by the Contracting Authority:

A peition is presented or an order is made or a resolution passed or any analogous
proceedings or action is taken for the appointment of an examiner, administrator,
receiver, trustee or any similar officer over the Operator's company;

An encumbrancer takes possession, or a receiver is appointed, of any of the property or
‘assets of the Operator;

‘The Contracting Authority reasonably believes that any of the events mentioned above
is about to occur in relation to the Operator and nofifies the Operator;

‘The Operator has committed any fraudulent act or any criminal activity or i guity of gross.
negligence in the performance of this Framework Agreement or the relevant Contract;

Any representation made by the Operator in connection with this Framework Agreement
or a Contract shall in the opinion of the Contracting Authority prove to be untrue o
incorrect in a material respect as of the date when made;

Any event analogous to those contemplated in clauses 18.1.5 through 18.1.12 occurs to
the Operator within the laws of any other jurisdiction

‘The Framework Operator shall not be entitled to any additional amounts or compensation
‘and will have o claim for damages or otherwise against the Contracting Authority as a
result of the termination of its appointment in accordance with this clause.

Nothing in this Framework Agreement shall prevent the Contracting Authority from
complying with its obligations under public procurement legislation. If necessary this
Framework Agreement and any Contract concluded hereunder may be abridged, modified,
‘or amended without penalty to the Contracting Authority so as to enable it to comply with
the said obligations.

2. Force Majeure

201

Neither Party shall be in breach of this Framework Agreement nor liable for delay in
performing, or failure to perform, any of ts obligations under this Framework Agreement if
‘such delay or failure result from events, circumstances or causes beyond its reasonable
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control. In such circumstances the time for performance shall be extended by a period
‘equivalent to the period during which performance of the obligation has been delayed or
failed to be performed. If the period of delay or non-performance continues for 3 weeks,
the Party not affected may terminate this Framework Agreement by giving 30 days' written
noice to the affected Party.

Severance

I any provision or part-provision of the Framework Agreement s or becomes invalid, illegal
or unenforceable, it shall be deemed modfied to the minimum extent necessary to make it
valid, legal and enforceable. If such modification is not possible, e relevant provision or pat-
provision shall be deemed deleted. Any modification to or deletion of a provision or part-
provision under this clause shall not affect the validity and enforceabiity of the Framework
Agreement.

If any provision or part-provision of this Framework Agreement is invalid, illegal or
unenforceable, the Parties shall negotiate in good faith to amend such provision so that, as
‘amended, its legal, valid and enforceable, and, to the greatest extent possible, achieves the
intended commercial result of the original provision.

Counterparts

This Framework Agreement may be executed in any number of counterparts, each of
‘which when executed shall constitute a duplicate original, but all the counterparts shall
together constitute the one Framework Agreement. Each of the Partes to this Framework
Agreement confims that this Framework Agreement is validly executed by their duly
‘authorised officers.

Notices

Any noice or other document to be given under this Framework Agreement or any relevant
Contract shall be in writing and shall be deemed to have been duly given ifleft at or sent

2311 byhand;or

2312 delivered by personal delivery, registered post or reputable commercial courier (e.g.
FedEx); or

2313 electronic mail, together with personal delivery, registered post or reputable
commercial courier (e.g. FedEx).

The address, e-mail address, facsimile and telephone numbers of the Parties for the
purpose of the giving of notices under this Framework Agreement are s follows:
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For the Contracting Authority:
Address:

Email: Procure@HRLie

For the Framework Operator

Address: [XXX]
Email: POXK]

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

234 Allnotices, documents and communications provided under this Framework Agreement or

the relevant Contract shall be in the English language.

Governing Law, Choice of Jurisdi

n and Execution

241 This Framework Agreement and any dispue in relation to its subject matter or formation

(including any non-contractual disputes or claims) shall n all aspects be governed by and
construed in accordance with the laws of Ireland and the Parties hereby agree that the
courts of Ireland have exclusive jurisdiction to hear and determine any disputes or claims
aising out of or in connection with this Framework Agreement, its subject matter or
formation (including non-contractual disputes or claims).

IN WITNESS whereof the Parties hereto have executed this Framework Agreement the day and year
first herein WRITTEN

SIGNATURES
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SIGNED for and on behalf of Framework Operator by:
Signed:

Date:

Witnessed by:

SIGNED for and on behalf of the Contracting Authority by:
Signed:

Date:

Witnessed by:
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Schedule 1~ Pricing / Term / Form of Tender

‘The fees payable to the Operator shall be [XXXX] [per monthiyearly], exclusive of VAT 2

Invoices payable under the Framework Agreement shall be payable within 30 days of receipt of same.
[insert Form of Tender]

finsert Term]
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Schedule 2 - Forms and Levels of Insurance
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Schedule 3 - Declaration under Article 57 of
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Schedule 4 - Specification of Services

‘The Services shall include but are not limited to:
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Schedule 5 - Service Level Agreement
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Schedule 6 - Data Processing Details

Subject.matter of processing:

General description of contract and how personal data is used
Duration of the processing:

A speifc time frame, or the mechanism by which such time will be determined e.g. for the
duration of the Framework Term

Nature and purpose of the processing:

Reference to the definiion of “processing” e.q. is data being collected, stored, accessed,
structured etc. Why is it being processed e.q. contact details are processed in order to send
‘email communications to individuals on a marketing lst.

Type of Personal Data:

e.g. name, contact details, transaction history
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‘The following terms are those intended to be signed with the successful tenderers) arising from this competition.
Tenderers are not requested t g these ters 5 part oftheir tender ubmizion, bt tenderer ar requred o
carful reviw, and any queres | areas of concern MUST b submited pror o the deadlin for queris s outined in
323 o this T document.

DRAFT TERMS AND CONDITIONS OF THE FRAMEWORK AGREEMENT

Single Party Framework Agreement for the Provision of (K]
Parties

(1) Horse Racing Ireland and any of ts Affiates.
(Hereinafter referred to as the ‘Contracting Authority)

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

1 Background

14 The Contracting Authority has conducted a tender compeition for the establishment of a
Single-Party Framework Agreement for the provision of [XXXX]

1.1 The tender competition was advertised via eTenders on [insert date of contract notice].

1.12  The open procedure was used and an Invitation to Tender was issued with a tender

‘submission deadiine of [insert date].

113 Following evaluation of its Tender against the published award crteria, the Framework
Operator is now appointed as the single operator under this Framework Agreement.
2 Definitions

21 “Afiiate” means any entity that directly or indirectly controls, is controlled by, or is under
common control with another entity:

22 “Business Day’ means a day (except Saturday or Sunday) on which banks in Ireland are
generally open for business;

23 “Contract” means a contract falling within the advertised scope of this Framework
Agreement which is awarded to the Operator, constituting a defined and agreed piece of

work to be performed by the Operator;

24 ‘Commencement Date” means [insert date];

25 Confidential Information” means any information of a confidential or proprietary nature,
including (but not limited to) any material information concerning any matters affecting or
relating to the business of either Party including, without limitation to the generality of the




