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1.0 Introduction

1.1
Definitions:

The terms ‘EBRD’ and ‘The Bank’ shall mean the European Bank for Reconstruction and Development.  


The term ‘RFP’ shall mean Request for Proposal.


The term ‘Tenderer(s)’ shall mean a party that submits a tender in accordance with this RFP. 


The term ‘Proposal’ shall mean the responses to A), B), C) and D) in Section 2.

The term ‘PSL’ shall mean Preferred Supplier List.

1.2
EBRD Profile


The European Bank for Reconstruction and Development (EBRD) was founded in April 1991, in London, to foster the transition towards open market oriented economies and to promote private and entrepreneurial initiatives in Central and Eastern Europe.


The Bank is an international institution. Further information about the EBRD’S role and activities can be found on the Bank’s website: www.ebrd.com.

2.0 Description of the RFP Process

2.1.      General Description

The European Bank for Reconstruction and Development (“the Bank” or “EBRD”) is soliciting proposals from Camera Operatives to provide Camera Operative Services for the Bank’s London Headquarters operations. The outcome of this tender process will be to select a preferred list of suppliers (PSL). Those suppliers will enter into a three year framework agreement with the Bank. The Bank does not intend to award an exclusive contract and suppliers are not guaranteed any work.

            Services to be provided are described in Section 1 (Scope of Works).


2.2. Sole source of contact for this Tender

The sole source of contact for this tender is:

Siobhan Hay
One Exchange Square

London EC2A 2JN (United Kingdom) 

hays@ebrd.com
Tel: +442073387661
 2.3.     Time schedule

	Item
	Deadline

	Release Date for RFP
	29/11/2013

	Clarification/Questions related to this RFP
	04/12/2013at Midday 

	Response to Questions from EBRD by
	05/12/2013

	Proposals Due Date
	13/12/2013 at Midday

	Estimated date for Appointment to PSL
	17/12/2013

	Contractual Start Date
	02/01/2014


2.4.
Clarifications 

The process for receipt and resolution of questions shall be as follows: 

- Tenderers will send questions by e-mail to the sole source of contact for this tender process. There will be one round of questions. The deadline for questions is shown in the time schedule.

- The EBRD will respond to all questions in writing, sending an e-mail to all Tenderers on the date shown on the time schedule. Responses shall be sent to all Tenderers invited to participate in the process, with no indication of which Tenderers raised any particular question. 

2.5.      Preparation of Responses
The Tenderer should submit a Proposal which answers the questions in Section 2 (by e-mail only, using a word file). The responses to this RFP will be used to evaluate the Proposals made by the Tenderers.  
Together with the file Tenderers must explicitly indicate whether the Tenderer does, or does not accept the Bank’s Framework Contract as identified in Section 3.
The Bank reserves the right to decline without further comment any proposal which does not accept the Bank’s Arbitration clause as identified in Section 21 of Section 3 - Framework Contract.



The Tenderer must provide full details of how they intend to perform the Services covered by this Request for Proposal, giving sufficient information to demonstrate their understanding of the requirements and their capability to achieve the Services.

The Tenderer is to respond to all questions in Section 2: A), B), C) and D) and provide evidence to support any claims where appropriate.

2.6. 

Proposal Validity

Proposals submitted shall be valid for 120 days following proposal due date.
3.0. Evaluation Methodology
3.1. Evaluation of Proposals
Appointment to the PSL will be on the basis that the Tenderer meets or exceeds expectations of the Bank.
The following Criteria are essential and proposals will not be further evaluated unless the Tenderer is able to demonstrate that they meet these criteria:   
· Capability in both shooting and editing, as well as the ability to improve and amend a production brief in the field and on return to base. 
· Familiarity with producing ‘news’ style packages and features – for example, with a broadcaster such as the BBC, ITV, CNN etc.

· Strong spoken and written English. (Knowledge of other relevant languages would be an advantage).

· Ability to supply and maintain own equipment.

· Fully self-insured

· Ability to provide references to support claims made in proposal documents.

Tenders which meet the above minimum criteria will be further evaluated by the Bank and those Tenderers who qualify will be admitted to the Banks’ PSL (on acceptance of the Bank’s terms and conditions). 

3.2.
Contract

The documents contained in this RFP, including the information contained in the submitted tender, shall form the basis of any contract that may ensue. The Contract awarded shall be performed in accordance with the Terms and Conditions contained in Section 3 of this Request for Proposal. 
3.3.
Request for Proposal Cost
All Tenderers’ pre-sale costs, including but not limited to, proposal preparation and presentation, system demonstrations, documentation, site visits, in-depth briefing of The Bank negotiation meetings are entirely the responsibility of the Tenderers and shall not be chargeable in any manner to The Bank. The Bank will bear the costs of sending its own staff to Tenderers’ locations or reference sites if necessary.
3.4.
Final Negotiations

The Bank reserves the right to subject each proposal to final negotiations.

3.4.
The Bank’s Right to Accept Any RFP Responses or Reject any or all RFP Responses 

The Bank reserves the right to accept or reject any RFP response, or part thereof, and to annul the RFP process and reject all RFP responses at any time prior to award of contract without incurring any liability to the affected parties.

4.0 
Confidentiality

4.1
The Tenderers shall treat the RFP as private and confidential.

4.2
The RFP is on loan to the Tenderers and shall at all times remain the property of The Bank and must be returned to The Bank within 5 days of the Tenderers receiving either, notification that it has been unsuccessful in the Tender, or on  written request from The Bank for the return of the RFP.  No part of this RFP shall be reproduced in whole or in part in any form without The Bank’s prior express written consent.

4.3
All materials submitted to The Bank shall become the property of The Bank and will not be returned.  If the Tenderer intends to submit confidential or proprietary information as part of the proposal, any limits on the use or distribution of that material should be clearly delineated in writing. 
5.0
EBRD Logo Protection


Please be advised that the Bank’s logo is a registered service mark and as such should not be reproduced without the express written permission of the European Bank for Reconstruction and Development.

Section 1 – Scope of Works
The Bank requires the Services of freelance Camera Operatives to film and edit broadcast-quality reports in its countries of operation, which include:

The Russian Federation, Central Asia, the Caucasus and Mongolia; central and southern Europe; and the southern and eastern Mediterranean. 
Typical duties will include, but not be limited to:
Camera work and Editing:

· Working on location alone or under direction or together with a Communications Department member to film reports on the Bank’s projects and activities in its Countries of Operation. Such films are primarily for external audiences such as donors, potential clients and the public at large.
· Working under direction in the Bank’s HQ to produce material for internal communications purposes.

· The camera operative will normally be expected to edit the material they have produced on their own equipment, under the direction of the Communications Department and to agreed parameters. It is often the case that more than one version of each film is required in order to suit different audiences or platforms.

· The original rushes must also be delivered to the Communications Department and the copyright will remain with the EBRD.

· The Communications Department occasionally has requirement for training individuals in camerawork and editing and it is expected that the camera operative will be comfortable delivering such training.
Production

· The camera operative is expected to be actively engaged at all points of the production process, from story boarding and execution of the shoot, to editing and post production.
· They must be able to rapidly understand and develop the initial brief, taking substantial responsibility for the content of the finished product.
· They may be asked to contribute simple graphics, as well as Astons and subtitles, to video productions, and may be asked to integrate stills footage.
· They must also be capable, when on location or working at the Bank’s offices, of conducting and presenting him or herself appropriately without bringing discredit upon the Communications Department or the Bank as a whole.    
Section 2 – Technical Proposal
A)
Response to Scope of Services

The Tenderer will provide full details of how they intend to perform the Services covered by this RFP, giving sufficient information to demonstrate their understanding of the requirements and their capability to achieve the Services.

Each response should be completed using no more than 150 words, lengthy responses may be rejected

	Capability in shooting and editing
	Have you experience in both shooting and editing? Please give brief examples.

	Capability to take part in production of the Bank’s reports – setting up shoots, assisting 
in building the structure of the report etc.
	Please describe your experience in set up/ 
production and assisting/ leading the creation of
news style reports.

	Quality of Work
	State any awards you have or highlight in your 
references any feedback on the quality of your 
work. 

	Experience in production of ‘news’ style packages
	Please describe your experience in producing ‘news’ 
style packages.

	Equipment
	Please outline the equipment you have access to

	Planning and change control
	Please describe your experience in planning and 
change control, highlighting this in your 
references if possible.

	Experience of working overseas and 
organising own transport and 
accommodation 
	Please describe your experience in working 
overseas, stating locations you have operated in frequently.

	Use of languages
	Please detail the language(s) you use and to what 
level of competence.

	Market Knowledge
	Within which of the Bank’s countries of operation 
have you experience of working?

	Supervision
	When working remotely, what measures do you 
put in place to enable you to operate unsupervised
and yet still provide a quality product?

	Years trading
	How many years have you been operating as a 
camera operative?


B)
List of References
The Tenderer must provide a minimum of three (3) references for similar engagements. The Tenderer should provide sufficient information to enable the Bank to contact the referees, should it be required, such as names, telephone numbers and job reference information. 

C)
Company Information/Profile

The Tenderer must provide details of company financial turnover and profit for each of the last three years, if possible in connection with these Services. 

D)
Staff Profiles
The Tenderer shall submit a Curriculum Vitae for all members of staff and/or employees proposed to provide services to the EBRD with their applicable day rates. These day rates are to be fixed for a minimum period of 12 (twelve) months from the point of appointment to PSL. All amounts shall be indicated in United Kingdom Pounds (GBP), excluding VAT.
Section 3 – Framework Contract

FRAMEWORK AGREEMENT NO. PUR1306/23 

FOR THE PROVISION OF CAMERA OPERATIVE SERVICES

THIS CONTRACT is dated [day, month and year] and concluded between:

(1)
European Bank for Reconstruction and Development, an international organisation established pursuant to the Agreement Establishing the European Bank for Reconstruction and Development, a multilateral treaty signed in Paris on 29th May 1990, having its headquarters at One Exchange Square, London EC2A 2JN, United Kingdom (the "Bank" or the "EBRD"); 

AND

(2)
[full name of the company], a company organised and existing under the laws of [insert country] with its registered office located at [insert address] (the "Contractor"). 

WHEREAS:

(A)
The Bank wishes to acquire certain Services (as defined below) in respect of Camera Operative Services.

(B)
The Contractor is engaged in the business of Camera Operative Services. The Bank wishes to appoint the Contractor, on a non-exclusive, call-off basis, to provide the Services described in and upon the terms and conditions of this Framework Agreement.

(C)
The Contractor has agreed to provide the Services to the Bank, upon the terms and conditions hereinafter contained.

NOW IT IS HEREBY AGREED as follows:

1.
Definitions and Interpretation

1.1 Wherever used in this Framework Agreement, unless the context otherwise requires, the following terms have the following meanings:-

"Audits" means the audits and reviews carried out by the Bank or the Bank's auditors, experts and insurers, as the case may be in accordance with the terms and conditions set out in Section 9. 

“Call-Off Notice” means, in respect of any Services agreed to be provided by Contractor under this Framework Agreement, a statement in the same or substantially the same form as that set out in Schedule 2 attached hereto detailing, without limitation, the specific Services, Charges and payment, the Purchase Order, milestone dates (if any), the responsibilities of the Parties, the delivery plan for the Services, any acceptance criteria and any assumptions and other details that may specifically apply to such Services.

"Commencement Date" means [day, month and year].
"Confidential Information" means any non-public, proprietary information concerning the Bank contained in:- (i) written documents delivered or made available to the Contractor marked confidential or similar confidentiality wording on the cover; or (ii) electronic data delivered or made available to the Contractor which indicate that the data are confidential; or (iii) written documents or electronic data delivered or made available to the Contractor where the Bank advised the Contractor that their content is confidential.
"Framework Agreement" means this framework agreement for the provision of the Services to the Bank, together with all Schedules attached hereto.

"Charges" means the total fees and other compensation (exclusive of any applicable VAT) payable to the Contractor under each Call-Off Notice by the Bank, as set out in Schedule 3 or as otherwise specified in the Call-Off Notice payable by the Bank for the full and proper performance of the obligations of the Contractor.

"Contractor's Personnel" or "Personnel" means any person(s) whose services are to be provided by the Contractor in order to discharge its obligations under the Call-Off Notice.

"Event of Force Majeure" means in relation to either Party any event or circumstances beyond the reasonable control of that Party and which results in, or causes the failure of, that Party to perform any or all of its obligations under this Framework Agreement including, but not limited to an natural catastrophe, fire, explosion, epidemic, war and terrorism.

"Good Industry Practice" means in relation to any undertaking and any circumstances, the exercise of all due skill, care, prudence and foresight which would be expected in those circumstances from recognised industry leading service provider providing services identified or similar to the Services.

"Intellectual Property Rights" means patents, rights to inventions, copyright and related rights, moral rights, trademarks, service marks, rights to goodwill, rights in designs, computer software, database rights, know-how, trade secrets and any other intellectual property rights, in each case whether registered or unregistered and including all applications (or rights to apply) for, and renewals or extensions of, such rights.

"Materials" means reports, memoranda, documentation and other printed materials, data, accounts, graphics, works of art, guidance, drawings, models, designs, advertisements, broadcasts, films, video productions, information prepared by the Contractor in connection with this Framework Agreement.

"Party" means each of the Contractor or the Bank and "Parties" means both.

"Prohibited Practices" means coercive practices, collusive practices, corrupt practices and fraudulent practices defined in the Bank's Enforcement Policy and Procedures.  These are currently published by the Bank at the following website: http://www.ebrd.com/downloads/integrity/epp.pdf.

"Services" means the services, including without limitation the Materials, to be provided by the Contractor to the Bank as specified in the Call-Off Notice.

"Specification" means the description and specification of the Services to be provided by the Contractor to the Bank pursuant to this Framework Agreement as specified in Schedule 1 and in the relevant Call-Off Notice. 

"Term" means the period between the [Commencement Date] and [Termination Date].

"Termination Date" means the date on which:- (i) this Framework Agreement expires as set out in Section 3.2; or (ii) the date of termination or partial termination of the Framework Agreement in accordance with the applicable law or Section 17 of the Framework Agreement.

1.2
Unless the context otherwise requires, words denoting the singular shall include the plural and vice versa and references to any gender shall include all other genders. References to any person shall include the person's successors and assigns in accordance with this Framework Agreement. The words "other", "include" and "including" do not connote limitation in any way.

1.3
The Schedules attached to this Framework Agreement form part of this Framework Agreement and, subject to the terms set out in Section 1.4 below, they shall have the same force and effect as if set out in the main body of this Framework Agreement.

1.4
In the event of any conflict or inconsistency between the terms and conditions of the main body of the Framework Agreement and any Schedules, the provisions of those documents shall, only to the extent of any such conflict or inconsistency, take precedence in the following order:- (i) any amendment(s) to the Framework Agreement (ii) the schedules attached to the Framework Agreement ; and (iii) the main body of the Framework Agreement.

2.
Appointment of the Contractor and use of Call-Off Notices

2.1
The Contractor shall:- (i) deliver the Services in accordance with the Project Timetable and the Specifications; and (ii) the Contractor shall be responsible for the delivery and acceptance process set out herein. The inspections, acceptance tests and the process of accepting the performance of the Contractor in connection with the Services provided by the Contractor shall be described in Schedule 1 attached hereto. 

2.2
In providing the Services hereunder, the Contractor shall at all times ensure the diligent, due and proper execution of the Services by its Personnel. The Contractor shall use up-to-date, relevant professional techniques and standards in order to carry out the Services with the care, skill and diligence required in accordance with the Good Industry Practice, all applicable laws, enactments, orders, regulations, standards and other statutory instruments and all applicable terms and conditions of this Framework Agreement.  

2.3
The Contractor shall be responsible for the accuracy of all drawings, documentation and information supplied to the Bank by the Contractor in connection with the supply of the Services.

2.4
Any date, deadline, or period mentioned in this Framework Agreement or in the relevant Call-Off Notice may be extended by the Bank but otherwise time shall be of the essence for any obligation of the Contractor set out in this Framework Agreement or in the Call-Off Notice.

2.5
For avoidance of doubt, any number of Call-Off Notices may be added to this Framework Agreement at any time during the term set out in Section 3 below, upon agreement of such Call-Off Notice(s) by the Parties. Contractor agrees that it will at all times act in good faith and in a timely manner in preparing, reviewing and/or agreeing the terms of the Call-Off Notice for any proposed Services which the Bank may request Contractor to provide. For the avoidance of doubt Contractor shall have no obligation to provide any proposed Services in the absence of an agreed Call-Off Notice or agreed Change Request for such Services and the Bank is not under any obligation to issue any Call-Off Notice(s) under this Framework Agreement. Each Call-Off Notice will incorporate the terms and conditions set out in this Framework Agreement.

2.6
Each Call-Off Notice attached to this Framework Agreement (either now or at a later date), when executed by an authorised representative of both Parties, shall constitute a separate agreement and, except for provisions in this Framework Agreement which are specifically excluded or modified in such Call-Off Notice, each such Call-Off Notice shall incorporate therein all the terms and conditions of this Framework Agreement. For the avoidance of doubt no other terms (including any terms set out in or referred to in any correspondence which may be issued by Contractor) shall apply to any such Call-Off Notice.

3.
Term

3.1
This Framework Agreement concluded hereunder by the Parties shall enter into force upon the Commencement Date.

3.2
This Framework Agreement is concluded for a period of thirty six (36) months from the Commencement Date.

4.
The Contractor's Personnel

4.1
The Contractor shall:- (i) provide experienced and high quality individuals for the provision of the Services; (ii) ensure that all Personnel providing the Services to the Bank shall be adequately skilled, qualified and trained for the tasks they are to perform. 

4.2
The Contractor's Personnel shall not be members of the Bank's staff and they cannot claim to have the status of a member of staff or an official of the Bank nor the benefits, privileges and immunities attached to the status of being a staff member or official of the Bank.

5.
Subcontractors

The Contractor shall notify the Bank in writing of all sub-contracts awarded under the Framework Agreement. The use of subcontractors shall not relieve the Contractor from any of its liabilities or obligations under the Framework Agreement and the Contractor shall ensure that its subcontractors comply with all applicable provisions of the Framework Agreement. The Contractor shall fully responsible for its subcontractors involved in the completion of the present Framework Agreement. 

6.
Intellectual Property Rights

The Contractor acknowledges that all Materials, in whatever medium or format, produced for use, or intended use, in relation to the performance by the Contractor of its obligations under the Framework Agreement, shall be the sole property of the Bank.

7.
Announcements and EBRD Logo

The Bank's logo is a registered service mark and as such may not be reproduced without the express written permission of the Bank. The Contractor undertakes that it shall not use the Bank's name in any public announcements, promotional, marketing or sales materials without the prior written consent of the Bank.

8.
Prohibited Practices


The Contractor warrants that it has not engaged in Prohibited Practices. The Contractor shall take all reasonable steps, in accordance with Good Industry Practice, to prevent Prohibited Practices by its Personnel. The Bank, without prejudice to any other remedy for breach of contract may, by written notice, terminate this Contract if in its judgement, the Contractor has engaged in Prohibited Practices in accordance with Section 17.1 (ii) of this Framework Agreement.

9.
Audit Rights

9.1
The Bank shall have the right to perform Audits in connection with this Framework Agreement. The Contractor shall, without charge to the Bank, provide reasonable access to the Bank and/or its auditors, experts and insurers to records related to the provision of the Services; to enable the Bank and/or its auditors, experts and insurers, to conduct appropriate audits and examinations of the operations of the Contractor in relation to the performance of the Services. 

9.2
The Audits will be for the purpose of verifying:- (i) the accuracy of the Contractor's invoices to the Bank in respect of the Services rendered to the Bank; (ii) that the Contractor is complying with its obligations under the Framework Agreement; (iii) any matter relevant to the provision of the Services by the Contractor which the Bank's insurers may require for the purposes of the Bank maintaining or obtaining insurance cover.

9.3
The Bank shall provide reasonable written notice to the Contractor prior of exercising its right to Audit. Audits shall be carried out during the Contractor's normal working hours. During the conduct of any Audit, the Contractor shall permit access to all records and information relating to the Services and their provision, except that the Contractor may refuse to provide access to any information proprietary or relating to the Contractor's other customers or its third party licensors.

10.
Confidential Information 

10.1
The Contractor will keep the Confidential Information confidential and will not disclose that Confidential Information to any third party or make any use of the Confidential Information for any purpose other than fulfilling its obligations under this Framework Agreement. The Contractor will, on request from the Bank, promptly return or destroy any Confidential Information belonging to the Bank.

10.2
Notwithstanding the foregoing, the Contractor may disclose Confidential Information to its Personnel or a permitted subcontractor involved in providing or supervising the performance of the obligations of the Contractor under this Framework Agreement on a need-to-know basis, provided that the Contractor undertakes to ensure that such Personnel or subcontractors are bound by an obligation of confidentiality on terms materially similar to this Section 10.

10.3
Confidential Information shall not include information which:- (i) is in the public domain otherwise than as a result of breach by the Contractor of its obligations under this Framework Agreement; (ii) is already in the possession of the Contractor at the time of disclosure to it and which was not provided by the Bank or by a third party in breach of a confidentiality undertaking; (iii) is received after disclosure to the Contractor from a third party without an accompanying obligation of confidentiality; (iv) is independently developed by the Contractor without reference to Confidential Information of the Bank; (v) subject to the Bank's privileges and immunities, is required to be disclosed by law or order of a court or a governmental agency, provided that the Contractor shall forthwith provide the Bank with notice of the disclosure requirement prior to making any such disclosure.

11.

Change Control

11.1

In the event that either Party wishes to request a change to the Framework Agreement or any Call-Off Notice (the “Change”), such party requesting the change (The “Initiator”), shall submit to the other a written request for such Change (“Change Request”), together with the reasons for such change and full particulars thereof and such further information as the other Party may reasonably require.  Neither Party shall be obliged to consider or implement a request for a change to the Framework Agreement or any Call-Off Notice except in accordance with the procedure set out in this Section 11. 

11.2
Subject to Clause 11.1, until such time (if at all) as a Change Request is accepted Contractor shall, unless otherwise agreed, continue to provide the Services notwithstanding the Change Request.

12.
Force Majeure

Neither Party shall be liable for any delay in performance or breach of its obligations hereunder resulting from an Event of Force Majeure, provided that such Party:- (i) has taken all reasonable steps to prevent and avoid the Event of Force Majeure; (ii) takes all reasonable steps to overcome and mitigate the effects of the Event of Force Majeure as soon as reasonably practicable; and (iii) on becoming aware of the Event of Force Majeure, promptly informs the other Party and confirms in writing the Event Force Majeure.

13.
Payment terms

13.1
The Parties agree that in consideration of the Services, the Bank will pay the Charges as provided in Schedule 3 or in the relevant Call –Off Notice. Payment by the Bank of invoices concerning the Services shall be subject to satisfactory delivery of the Services in accordance with the Specifications.

13.2
The Bank shall pay the invoice amount to the Contractor, within thirty (30) days of receipt of a valid invoice, providing there is no dispute as to the amount payable. In the event of a dispute of the amount payable, the Bank will only pay the undisputed proportion of the invoice, and the outstanding sum shall be paid once the dispute has been resolved. Failure to adhere to the invoicing requirements set out in Schedule 3 may delay payment by the Bank. 

13.3
Value added tax, if applicable, shall be shown separately on all invoices as a strictly net extra charge and shall, subject to the Bank's privileges and immunities, be borne by the Bank. The Contractor shall be responsible for all other taxes, charges, and levies relating to this Framework Agreement.

14.
Expenses

Unless expressly stated otherwise in this Framework Agreement, all costs and expenses arising in relation to or incurred in providing the Services will be borne by the Contractor, including travel, accommodation and other expenses.

15.
The Contractor's Representations and Warranties

15.1
The Contractor hereby represents and warrants to the Bank that:- (i) it is duly incorporated under the laws of England (ii) there are no insolvency proceedings against it of any kind; (iii) it has all licenses and permits and fulfils all legal and administrative requirements that are necessary for the performance of this Framework Agreement ; (iv) entry into and performance of this Framework Agreement shall not result in the breach of the relevant laws and its other agreements made with third persons; and (v)  upon the entry into the Framework Agreement it is not aware of any infringement of any rights of third parties caused by entering into this Framework Agreement.

15.2
The Contractor hereby represents and warrants to the Bank that the Services:- (i) conform in all respects to the description, design, requirements or standards contained/or referred to in the Framework Agreement and in particular with the Specifications; (ii) conform to Good Industry Practice.

15.3
The Contractor hereby represents and warrants to the Bank concerning the Materials that the rights granted or purported to be granted to the Bank by the Contractor pursuant to and in the terms of Section 6 do not infringe or violate any Intellectual Property Right of any third party.

16.
Non-Conforming Services
16.1
If the Bank has a complaint about the Services or about the manner in which any Services have been supplied or work has been performed or about the materials or procedures used or about any other matter connected with the performance of the Contractor's obligations under the Framework Agreement, it shall notify the Contractor, and where considered appropriate by the Bank, investigate the complaint.

16.2
In the event that the Bank is of the reasonable opinion that the Contractor failed to perform the Services in accordance with the terms and conditions of this Framework Agreement then the Bank may elect, in addition to any other remedies that may be available to it either under the Framework Agreement or under the applicable law, one or more of the following remedies:- (i) without terminating the Framework Agreement, the Bank may require the Contractor, at the Contractor's expense, promptly to remedy any default by re-performing any non-conforming Services; or (ii) where the non-conforming or non-performed Services are specifically itemised in the Payment Schedule, the Bank may withhold from any payment to the Contractor an amount equivalent to such portion of the Charges that are directly allocated to such Services; or (iii) the Bank may remedy any default or re-perform any non-conforming Services itself or have them remedied by a third party on its behalf, and in either case the Contractor will pay any costs and expenses so incurred by the Bank. In such case, the Bank may set-off such costs against any other amounts payable by the Bank to the Contractor under this Contract; or (iv) terminate the Framework Agreement in accordance with the terms of Section 17.

16.3
If at any time during performance of the Framework Agreement, the Contractor should encounter conditions impeding timely performance of Services, the Contractor shall promptly notify the Bank in writing of the fact of the delay, its likely duration and its cause.

17.
Termination 

17.1
Without prejudice to any of its other rights under the Framework Agreement and/or under applicable law, the Bank may terminate this Framework Agreement including any ongoing Call-Off assignments immediately upon written notice to the Contractor at any time if:- the Contractor fails to perform any material term or condition as set out in this Framework Agreement or in the relevant Call-Off Notice; or (ii) the Contractor has engaged in Prohibited Practices as provided for in Section 8; or (iii) the Contractor makes any voluntary arrangement with its creditors or becomes subject to an administration order or Contractor becomes insolvent or goes into liquidation or convenes a meeting to consider a resolution that it be placed in liquidation or suffers a petition to be presented that it be placed in liquidation or has an administrative receiver, receiver or company appointed in respect of all or any of its assets, makes an assignment for the benefit of, or any composition with, its creditors or takes advantages of any insolvency act (or in each case the equivalent in any jurisdiction); or (iv) the Contractor ceases to function as a going concern or ceases to conduct its operation in the normal course of business.

17.2
The Bank may terminate this Framework Agreement and/or any Call-Off Notice at its convenience. The notice of termination shall specify that termination is for the Bank's convenience and the date on which the termination becomes effective, which shall be not less than sixty (60) days from the date of the notice.

17.3
Without prejudice to any of its other rights under the Framework Agreement under the applicable law, the Contractor may terminate this Framework Agreement upon written notice to the Bank, if the Bank fails to perform any other material term or condition of this Framework Agreement and (if the breach remediable) fails to cure such default within thirty (30) days of receipt of written notice sent by the Contractor identifying the default and requiring its remedy. 

18.
Effects of Termination
18.1
If this Framework Agreement is terminated for convenience by the Bank pursuant to Section 17.2, the Bank shall:- (i) pay the Contractor for all Services satisfactorily completed as at the Termination Date; and (ii) reimburse the Contractor for reasonable and documented expenditure which represent an unavoidable and uninsured direct loss to the Contractor by reason of the termination of the Framework Agreement, provided that the Contractor takes all reasonable steps to mitigate such loss. The Contractor will be responsible for producing written evidence of the Services completed up to the Termination Date. Payment will become due to the Contractor thirty (30) days from the date of submission of the evidence by the Contractor to the Bank, unless the Bank disputes the amount payable. 

18.2
If this Framework Agreement is terminated by the Bank pursuant to Section 17.1, the Contractor shall be liable to and indemnify the Bank for all losses suffered by the Bank as the consequence of termination of the Framework Agreement in accordance with the terms and conditions set out in Section 19 below. The Bank shall have the right to recover from the Contractor the amount of any loss suffered by the Bank resulting from the termination, including the cost reasonably incurred by the Bank of making other arrangements for the supply of the Services] and any additional costs and expenses incurred by the Bank in connection with the breach of the Contractor taken into account any limitation of liability of the Contractor as set out in Section 19 below.

18.3
If this Framework Agreement is terminated by the Contractor pursuant to Section 17.3, the Bank shall remain liable to pay to the Contractor all sums which have accrued due and owing to the Contractor under this Framework Agreement, taken into account any limitation of liability of the Bank as set out in Section 19 below.

18.4
Termination of this Framework Agreement shall also not affect the validity of any Call-Off Notice which is then current at the time, which shall continue in full force and effect until the obligations of the Parties thereunder have been completed.

18.5
Termination of a Call-Off Notice shall not affect the validity of this Framework Agreement, which shall continue in full force and effect until the obligations of the Parties thereunder have been completed.  For avoidance of doubt, the Bank shall only pay such sums which have already been accrued by the Contractor  up to the date termination of the Call-Off Notice is provided to the Contractor and in no event shall the Bank pay the full amount of a Call-Off Notice when terminating the Call-Off Notice before all Services under the Call-Off Notice have been fulfilled. 

19.
Liability 

19.1
Subject to the terms and conditions of Section 18.2 and Section 18.4 described below, the Contractor shall be liable and indemnify the Bank and keep the Bank indemnified for all actions, suits, claims, demands, losses, charges, damages, costs and expenses, taxes, penalties, and other liabilities incurred and/or suffered by the Bank arising from, out of or in connection with:- (i) any act or omission, whether negligent, tortious or otherwise of the Contractor, its directors, officers, Personnel, employees, subcontractors or agents relating to matters contemplated in this Framework Agreement; and (ii) any breach by the Contractor, its directors, officers, employees, subcontractors or agents of any of the Contractor's obligation under this Framework Agreement. 

19.2
The liability of the Contractor to the Bank shall not exceed the in respect of non-performance, delay or other breach of the Framework Agreement, £1,000,000.

19.3
Notwithstanding any other provision of this Framework Agreement, the Bank shall not be liable to the Contractor under or in connection with this Framework Agreement for any loss or damage (outside the obligation of the Bank to pay the Contract Price for Services delivered by the Contractor in accordance with this Framework Agreement) whether direct, indirect, financial, economic, or consequential, whether or not caused by the negligent act or omission of the Bank.

19.4
The limitation of liability set out in this Section 19 shall not apply to actions, suits, claims, demands, losses, charges, damages, costs and expenses, taxes, penalties, and other liabilities caused by:- (i) the fraudulent behaviour or misrepresentation; or (ii) any death or injury in connection with this Contract; or (iii) any event where liability which cannot be limited under applicable law.

20.
Notices

20.1
Any notice or other communication given by one Party to the other pursuant to this Framework Agreement shall be in writing, sent by:- (i) first class mail; or (ii) by e mail. Any notice given by e mail shall be immediately confirmed by the sending of a copy of the notice or communication by ordinary first class mail. Communications shall be sent to the address of the relevant Party referred to in this Framework Agreement or the e mail address set out below:-

	for the Bank: 

European Bank for Reconstruction and Development 

One Exchange Square 

London EC2A 2JN 

United Kingdom


	for the Contractor:

[full name of the Contractor]

[address]

	Attention: 
Tom Husband 

Tel: 

020 7338 7661

 E mail:
    cpuinbox@ebrd.com



	Attention: 
[name]

Tel: 

[phone number]

Fax: 

[fax number]




20.2
A notice or communication shall be effective when:- (i) if sent by first class mail, the time when delivered to the recipient or at the expiration of three (3) clear days after the time of posting, whichever is earlier, or the date when transmitted in the case of e mail; or (ii) on the notice's effective date, whichever is later. The Bank and the Contractor shall be entitled to change their respective addresses by providing a written notice to the other Party. A Party may notify the other Party to this Framework Agreement of a change to its name, relevant person, address or facsimile number for the purposes of Section 19.1.

21.
Governing Law and Dispute Resolution

21.1
This Framework Agreement shall be governed by and construed in accordance with English law.  Any non-contractual obligations arising out of or in connection with this Framework Agreement shall be governed by and construed in accordance with English law.  Any dispute controversy or claim arising out of, or relating to this Framework Agreement or the breach, termination or invalidity hereof or any non-contractual obligations arising out of or in connection with this Framework Agreement which cannot be amicably settled, shall be settled by arbitration in accordance with the UNCITRAL Arbitration Rules as in force and effect on the date of this Framework Agreement.  There shall be one (1) arbitrator, and the appointing authority for the purposes of the UNCITRAL Rules shall be the LCIA (London Court of International Arbitration).  The seat and place of arbitration shall be London, England and the English language shall be used throughout the arbitral proceedings.  The Parties hereby waive any rights under the Arbitration Act 1996 or otherwise to appeal any arbitration award to, or to seek determination of a preliminary point of law by, the courts of England or elsewhere.  The arbitrator shall not be authorised to grant, and the Contractor] agrees that it shall not seek from any judicial authority, any interim measures or pre-award relief against the Bank, any provisions of the UNCITRAL Arbitration Rules notwithstanding. 

21.2
Nothing in this Framework Agreement shall be construed as a waiver, renunciation or modification by the Bank of any immunities, privileges and exemptions of the Bank accorded under the Agreement Establishing the European Bank for Reconstruction for Development, international convention or any applicable law. Notwithstanding the foregoing, the Bank has made an express submission to arbitration under Section 21.1 of this Framework Agreement and accordingly, and without prejudice to its other privileges and immunities (including, without limitation, the inviolability of its archives), it acknowledges that it does not have immunity from suit and legal process under Article 5 (2) of Statutory Instrument 1991, No. 757 (The European Bank for Reconstruction and Development (Immunities and Privileges) Order 1991), or any similar provision under English law, in respect of the enforcement of an arbitration award duly made against it as a result of its express submission to arbitration pursuant to Section 21.1 of this Framework Agreement.

22.
Miscellaneous
22.1
This Framework Agreement supersedes any previous conditions, understandings, commitments, agreements or representations (except fraudulent misrepresentations) whatsoever whether oral or written, and represents the entire understanding between the Parties, in relation to the subject matter of this Framework Agreement. No variation to this Framework Agreement shall be of any effect unless it is agreed in writing and signed by or on behalf of each Party.

22.2
Termination or expiration of all or part of this Framework Agreement shall not affect either of the Party's accrued rights or liabilities or affect the coming into force or the continuance in force of Sections 6-7, 9-10, 15, 17-21 which shall continue to be in force on or after the termination or expiration of the Framework Agreement.

22.3
Neither Party shall be entitled to assign or transfer its rights or obligations under this Framework Agreement to any third party without the prior consent of the other Party. This Framework Agreement shall be binding upon the successors and permitted assigns of the Contractor.

22.4
No omission to exercise or delay in exercising on the part of any Party to this Framework Agreement any right, power or remedy provided by law or under this Framework Agreement shall constitute a waiver of such right, power or remedy or any other right, power or remedy or impair such right, power or remedy. Any waiver of any right, power or remedy under this Framework Agreement must be in writing and may be given subject to any conditions thought fit by the grantor. 

22.5
Notwithstanding that the whole or any part of any provision of this Framework Agreement may prove to be illegal or unenforceable the other provisions of this Framework Agreement and the remainder of the provision in question shall remain in full force and effect. 

22.6
The Bank may at any time, without notice to the Contractor, set off any liability of the Contractor to the Bank against any liability of the Bank to the Contractor, whether any such liability is present or future, liquidated or unliquidated, under this Contract or not and irrespective of the currency of its denomination. If the liabilities to be set off are expressed in different currencies, the Bank may convert either liability at a market rate of exchange for the purpose of set-off. Any exercise by the Bank of its rights under this Section 22.6 shall be without prejudice to any other rights or remedies available to it under this Framework Agreement or otherwise.

22.7
Each Party shall at all times act as independent parties and nothing contained in this Contract shall be construed or implied to create an agency or partnership. Neither Party shall have the authority to agree to or incur expenses on behalf of the other except as may be expressly authorised by this Framework Agreement.

22.8
Provided that the terms and conditions of this Framework Agreement do not prescribe otherwise, nothing in this Framework Agreement is intended to confer on any person any right to enforce any term of this Framework Agreement which that person would not have had but for the Contracts (Rights of Third Parties) Act 1999.
IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorised representatives, have caused this Framework Agreement to be signed as of the date first above written.

	SIGNED by for and on behalf of 

European Bank for Reconstruction

and Development
	SIGNED by for and on behalf of

[full name of the Contractor]

	_________________________________
	_________________________________

	Name: Tom Husband

Position: Head of Corporate Procurement Unit
	Name: [name]

Position: [position]


Schedule 1

Services, Specifications and Acceptance

Typical duties will include, but not be limited to:

Camera work and Editing:

· Working on location alone or under direction or together with a Communications Department member to film reports on the Bank’s projects and activities in its Countries of Operation. Such films are primarily for external audiences such as donors, potential clients and the public at large.

· Working under direction in the Bank’s HQ to produce material for internal communications purposes.

· The camera operative will normally be expected to edit themselves on their own equipment the material they have produced under the direction of the Communications Department and to agreed parameters. It is often the case that more than one version of each film is required in order to suit different audiences or platforms.

· The original rushes must also be delivered to the Communications Department and the copyright will remain with the EBRD.

· The Communications Department occasionally has requirement for training individuals in camerawork and editing and it is expected that the camera operative will be comfortable delivering such training.

Production

· The camera operative is expected to be actively engaged at all points of the production process, from story boarding and execution of the shoot, to editing and post production.

· They must be able to rapidly understand and develop the initial brief, taking substantial responsibility for the content of the finished product.

· They may be asked to contribute simple graphics, as well as Astons and subtitles, to video productions, and may be asked to integrate stills footage.

· They must have an understanding of the Bank’s activities and purpose, and the reason why video productions are pertinent in this respect. 

· They must also be capable when on location or working at the Bank’s offices of conducting and presenting him or herself appropriately without bringing discredit upon the Communications Department or the Bank as a whole.    

Acceptance

The Contractor will perform the Services as instructed on the Call-Off Notice. On completion of the Services, Contractor will submit an invoice and if the Bank has no dispute with the quality and quantity of the Services delivered, will accept the Services and make payment according to the Framework Agreement.  In the event of any dispute over Acceptance, the Parties will meet to seek a resolution. In the event of any failure to agree after 30 working days, the Parties will seek resolution under the terms of Section 21.

Schedule 2

Call-Off Notice

By this Call-Off Notice and in accordance with the terms and conditions of the Framework Contract dated [  ], the EBRD requests [full name of the company] , to provide Services in connection with the Assignment identified below:

	Services requested:
	The Contractor shall provide the following Services to the Customer Party from [INSERT DATE]:

(a) [DESCRIPTION OF SERVICES];

(b) [DESCRIPTION OF SERVICES]

The Contractor shall ensure that the Services comply with the above descriptions and specifications in addition to any applicable descriptions and specifications set out in Schedule. 

	Purchase Order Number:
	

	Timetable
	The Services shall be [completed by [INSERT DATE] OR performed in accordance with the following timetable:

MILESTONE

DUE DATE



	Location
	The Contractor shall provide the Services at the following premises of the EBRD: [INSERT]

	Charges 
	The Charges for the Services shall be [as set out in Schedule [ ] to the Framework Agreement OR [INSERT [£FIGURE] OR [METHOD OF CALCULATION]].

	Payment
	The Charges for the Services shall be payable in [INSERT CURRENCY].]

The Supplier shall invoice the Customer Party for the Charges in accordance with Schedule 3 of the Framework Agreement

	5. ADDITIONAL TERMS
	


Please confirm acceptance of this Call-Off Notice by e-mail at:

CPUINBOX@EBRD.COM for the attention of: Siobhan Hay
Schedule 3 

Charges

Payment Schedule and Rules for the Preparation of Invoices

The following points shall be observed when submitting invoices for payment:-

(i)
all invoices shall be addressed and sent to: Invoice Control, the European Bank for Reconstruction and Development, One Exchange Square, London EC2A 2JN, UK;

(ii) the contract number and if applicable purchase order number and the name of the Bank's Representative shall be quoted on the invoice;
(iii)
invoices shall be marked to show the Contractor's business address, invoice number and date. The name and telephone number of a person who may be contacted in case of need to raise queries shall be quoted on the invoice;
(iv)
the Bank will only make payments after the original signed copy of the relevant Call-Off Notice has been returned to the Bank's Corporate Procurement Unit and only on submission of original invoices and original supporting receipts (no faxes or copies shall be acceptable);
(v)
full details of the bank account, where payment shall be made must be supplied on the invoices, including currency of the account;

(vi)
period during which Services were performed must be stated;

(vii)
any change to an assignment necessitating an amendment of the Call-Off Notice should be completed prior to submission of an invoice;

(viii)
The last of the invoices (or, as the case may be, the only invoice) issued by the Contractor for the Services shall be called the 'Final Invoice' and shall be indicated as such. The final invoice shall not be issued until all the Contractor's obligations for performing the Services have been satisfactorily fulfilled. The final invoice must be submitted within three (3) months of the completion of the Services;

(ix)
prior to issuing the first invoice, the Contractor should confirm with the Bank whether VAT can be charged or whether the invoice(s) should be zero rated for VAT purposes due to the Bank's privileges and immunities.

any applicable VAT charged by Contractor shall be separately itemised on the invoices.
PAGE  
3

