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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 “Minimum Requirements” shall mean a set of criteria (Annex A) that Suppliers must meet in order to be Pre-qualified to submit a Proposal.

The term “Minimum Threshold” shall mean the minimum technical scores (as defined in 3.1.) that Suppliers must meet in their written technical submission and their presentation and visit to client’s site in order to be able to submit a Financial Proposal.


The term ‘Pre-qualified Supplier(s)’ shall mean a Supplier that meets the Minimum Requirements as specified in point 2.5. of this RFP and in Annex A.


The term ‘Proposal’ shall mean the combination of the written Technical Questions in Annex C, the Presentation and visit to client’s site in Annex D and the Quotation File that will be sent to Suppliers that pass the Minimum Technical thresholds and all Minimum Requirements in Annex A. 

The term ‘RFP’ shall mean Request for Proposal.

The term ‘Suppliers(s)’ shall mean a party that submits a tender in accordance with this RFP. 
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 purpose of this document is to request proposals for the selection of a Security Guard company to provide services for the Bank’s Headquarters in London, the specific details of which are contained in Annex B (Scope of Works). 
2.2. Sole source for this Tender

The sole source for this tender is:

Aurora Rodriguez Martin
One Exchange Square

London EC2A 2JN (United Kingdom)

rodrigua@ebrd.com
Tel: +442073387927
Please do not contact any other member of the Bank’s staff during the duration of this tender or you may be disqualified from the process.
2.3.     Time schedule 

	Security Guard Services tender
	Date

	Publication of Minimum Requirements checklist and RFP document – EBRD web page (Pre-qualification)
	20 June 2014

	Submission of Minimum Requirements checklist (Pre-qualification)
	4 July 2014

	Notification to pre-qualified Suppliers, Invitation to site visits 
	8 July 2014

	Site Visits
	9-17 July 2014

	Submission of Questions from suppliers (Clarifications)
	17 July 2014

	Answers to Questions from suppliers
	22 July2014

	Technical Proposals (written) from suppliers
	29 July 2014 at 13:00h

	Notification to Suppliers that met the first technical threshold, Invitation to presentations and schedule of site visits
	29 August 2014

	Presentations from suppliers and site visits to Supplier’s clients
	1-12 September  2014

	TUPE Information and Quotation File sent to suppliers that meet the Minimum Thresholds in the Technical Evaluation
	12 September 2014

	Financial Proposals from suppliers 
	26September 2014

	Tender Award
	w/c 6 October 2014

	Contract Negotiations (final) and contract signature
	w/c 6 October 2014

	Service Commencement
	1 December 2014


2.4.       Submission of Minimum Requirements Checklist 

Suppliers interested in participating in this procurement process must submit by e-mail only to the Sole Contact for this tender before the deadline specified in the time schedule the answers to all questions in Annex A and provide all supporting documentation requested in Annex A. The Pre-qualification of Suppliers will be communicated by e-mail on the date specified in the time schedule.
2.5.     Site visits

The EBRD will invite all Suppliers participating in this RFP to a site visit the EBRD’s Headquarters at One Exchange Square, London EC2A 2JN. The duration of the visit will be approximately of one hour.

Best efforts shall be made to give Suppliers a minimum of 48 hours’ notice of their site visit slot however these will not be negotiable. 

2.6.     Clarifications (Submission of questions from Suppliers)
The process for reception and resolution of questions shall be as follows: 

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

- The EBRD will respond to all questions in writing, sending an e-mail to all Suppliers on the date shown on the time schedule. Responses shall be sent to all Suppliers invited to participate in the process, with no indication of which Suppliers made any particular question. 
2.7.    Submission of Technical Proposal (written)
Submission of a Proposal by a Supplier implies acceptance of the terms described in this RFP.

This document is a RFP sent by the EBRD to a number of Suppliers. This document does not constitute a contract, nor may it be considered as such. Award shall be subject to the successful Supplier entering into a contract with the EBRD.

If, in the judgment of the EBRD, the information sent by any of the Suppliers does not meet the functional, technical or contractual requirements contained in this document, the EBRD reserves the right to disqualify this supplier from the process.

The Bank reserves the right to verify any information in the Proposal with the references provided by the Supplier.

Proposals must be submitted to the sole contact person indicated above as specified below:
-
Annex C (‘Technical Proposal (written)’) answers must be submitted in a PDF file. Use of any other format will disqualify the Proposal. Annex 
C must be submitted by post (6 copies) and e-mail before the date specified in the Time Schedule (London time).
All the service specifications are described in Annex B (‘Scope of works’) included with this RFP. 
2.8.
Presentations from suppliers and site visits to Supplier’s clients

All Suppliers that pass the Minimum Threshold on the written technical proposal will be invited to the Bank to make a presentation (as per Annex D). Presentations shall not be more than 30 minutes long. There will be an additional period of 20 minutes for questions and answers. The proposed Account Manager must attend the presentation.

Suppliers will be notified by e-mail the date and time they must attend for the presentation. Best efforts shall be made to give Suppliers a minimum of 48 hours’ notice of their presentation slot however these will not be negotiable. 

The EBRD will provide Suppliers with a computer and a TV screen to show your presentation slides.

A group of Bank’s employees will also visit one of the Supplier’s clients during the dates specified in the Time Schedule. Suppliers must make sure that there is availability for the visit any of the days in the Time Schedule as the preference will be to do it the same day as the presentation. 

The Bank may also request a visit to the Supplier’s Headquarters during the time schedules for presentations and site visits to Supplier’s clients.

2.9.
TUPE Information and Quotation File

Only Pre-qualified Suppliers that pass the Minimum Thresholds in the Technical Evaluations (as described in Section 3) will receive the Financial Proposal document and TUPE information and will be invited to submit a Financial Proposal. 
2.10. 
Proposal Validity

Proposals submitted shall be valid for 180 days following date of reception.

3.0. Evaluation Methodology
3.1.
Minimum Requirements (Annex A)

Only Suppliers that answer YES to all questions and provide all relevant supporting documentation will be Pre-qualified.

The Bank reserves the right to verify that any Suppliers meet the Minimum Requirements at any stage of this tender process and to contact any of the Supplier’s clients.

Suppliers that do not meet all Minimum Requirements by the time schedule’s date of Submission of Minimum Requirements Checklist will be disqualified from this tender process. 
3.1.     Evaluation of Proposals
The evaluation of Proposals will be based on:
	Element of the Evaluation
	Maximum Score
available
	Percentage of Total

	Technical Proposal (written)
	45
	10%

	Technical Proposal (presentations and visit to Supplier’s client)
	45
	10%

	Financial Proposal
	360
	80%

	Maximum Score Available
	450
	100%


-  The analysis of the responses to the written Technical Proposal submitted by the Suppliers (10% of the final weight) and the Presentation and visit to Supplier’s client (10% of the final weight). 
-
Only those Suppliers who achieve a minimum of 75% (34 points) of the total number of points available for the Technical Proposal (written) will be invited for the presentation and site visit to Supplier’s client. Only those Suppliers who achieve a minimum of 75% (34 points) of the total number of points available for the Technical Proposal (presentations and visit to Supplier’s client) will receive the Quotation file (Financial Proposal) 
- The analysis of the Financial Proposal submitted by the suppliers (80% of the final weight). The Financial Evaluation methodology for this tender is the following:

	The Proponent proposing the lowest total contract price over a 1 year period will be given the maximum financial score available. Other proponents (higher) prices will be divided into the lowest price and the result multiplied by the maximum score given. One total financial score will be awarded to each Proponent.

	FSa = LP( EPa  x  Maximum Financial Score




where:
FSa
 = financial score for proposal  a





LP
= the lowest evaluated financial proposal





EPa 
= the financial proposal of a.




The qualified Supplier achieving the highest combined technical and financial score will be nominated as awarded Supplier.
An award, if made, is subject to the parties agreeing contract terms.
3.3.  
EBRD’s Response
Proponent’s Proposals will be evaluated in accordance with the evaluation criteria described in 3.1. and scored by a nominated Tender Evaluation Panel (TEP) of Bank staff selected from operational units who are directly involved with the services to be provided.
The Bank’s Corporate Procurement Unit will communicate all final decisions regarding this RFP to Suppliers.
3.4.
Contract

The documents contained in this RFP including the information contained in the Suppliers’ 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 Annex F of this Request for Proposal. 
3.5.
Request for Proposal Cost
All Suppliers 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 Suppliers and shall not be chargeable in any manner to The Bank. The Bank will bear the costs of sending its own staff to Suppliers locations or reference sites if necessary.
3.6.
Final Negotiations

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

3.7.
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 Suppliers shall treat the RFP as private and confidential.

4.2
The enclosed Confidentiality Agreement is to be submitted duly and executed immediately.

4.3
The RFP is on loan to the Suppliers and shall at all times remain the property of The Bank and must be returned to The Bank within 5 days of the Suppliers 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.

4.4
All materials submitted to The Bank shall become the property of The Bank and will not be returned.  If the Supplier 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.

Annex A

Minimum Requirements Checklist

PUR1403_27 Security Guard Services 

SUPPLIER COMPANY NAME: ___________________________________

CONTACT NAME & EMAIL ADDRESS: __________________________________

A. MINIMUM REQUIREMENTS

	Q
	Minimum Requirements
	Answers (YES/NO)

	1.
	Has your annual turnover as a security guarding services provider (exclusively) been in excess of £10M in each of the last three (3) years?
	YES / NO

	2.
	Do you hold a minimum of three (3) current contracts with blue chip companies in the City of London, West End or Docklands where you carry out security guarding services in exceed of 1,000 hours a week? Please provide the names of the three companies you provide security guarding services to.
	YES / NO

	3.
	Have you been operating as a security guarding services provider for ten (10) years or more? Please note that if your company provides security guarding services as part of a broader portfolio of services the ten (10) years required are from the incorporation (by acquisition or any other mean) of those services into the portfolio
	YES / NO

	4.
	Is your Head Office/control room within 5 miles radius of the Bank’s Headquarters (One Exchange Square, London EC2 2JN)? 
	YES / NO

	5.
	Does your company hold public liability insurance of £10,000,000 (ten million pounds sterling) or more? 
	YES / NO

	6.


	Does your company have the SIA (Security Industry Authority) accreditation? Please send a copy of the certificate(s) with your response to this Minimum Requirements Checklist and by the same deadline.
	YES / NO

	7.
	Does your company have the ISO 14001? Please send a copy of the certificate(s) with your response to this Minimum Requirements Checklist and by the same deadline.
	YES / NO

	8.
	Does your company have the ISO 18001? Please send a copy of the certificate(s) with your response to this Minimum Requirements Checklist and by the same deadline.
	YES / NO

	9.
	Does your company have the BSIA membership? Please send a copy of the certificate(s) with your response to this Minimum Requirements Checklist and by the same deadline.
	YES / NO

	10.
	Does your company have a vetting system that complies with BS 7499 minimum standards? Please be aware that additional vetting over the previous 10 year’s of employment or since leaving full-time education will also be required
	YES / NO

	11.
	Will you be able to provide and install (at no extra cost to the Bank) an electronic Patrol Monitoring System upon commencement of the Contract?
	YES / NO

	12. 
	Can you confirm that all security staff under this Contract will be your company’s full-time employees?
	YES / NO


	


B. FINANCIAL SECURITY

Please complete the table below and provide audited accounts supporting this information with your response to this Minimum Requirements Checklist. Please notice that the accounts submitted must be exclusively related to Security guarding Services provision:

	Financial Year
	Turnover
	Gross Profit
	Net Profit

	2011
	
	
	

	2012
	
	
	

	2013
	
	
	


Annex B
Scope of Works

1.0       General

The Supplier will provide a quality manned security guarding service to the Bank’s Headquarters building at One Exchange Square, EC2A 2JN, 24 hours per day, 365 days per year.

Within the Specification the Supplier will supply the agreed level of staffing to meet the Banks requirements as follows:
2.0 Personnel

2.1.
Assignment on site Contract Manager

The Contract Manager's responsibilities include day to day operational supervision of the contract, various administrative duties, disciplinary matters and all tasks specified within the agreed Security Assignment Instructions. In addition, responsibility will be held for maintaining and developing good relationships with the customer and staff on site, for the supervision of Suppliers and for ensuring that instructions issued by EBRD and the employers management team, are implemented effectively.

Daily responsibilities include:

· Liaison with EBRD Head of Security and Security Managers on all matters regarding the security of the HQ building.

· Management of the security teams, liaison with EBRD staff on matters of access control including deliveries and Supplier access, escalating any relevant issues to the Security Managers and Head of Security as required.  

· Day to day administration of the Banks CCTV and access control systems. 

· Administration of the assignment manning roster.

· Working with the security management team to ensure effective implementation of any technical system upgrades.

· Effective management of the permit to work system.

· Provide assistance to the customer in the planning and 

supervision of  security staff during special events.

· Maintain and manage the Banks CCTV system, including Remote Monitoring cameras (& response)

· Provide assistance to the customer in the event of a major disaster i.e., fire, explosion, flood etc.

· A minimum of three years’ experience in a similar position, excellent written and verbal English and an in-depth understanding of physical and technical security provisions is required for this role.

2.2      Supervisor 

Covering 24 hours per day on a rolling roster, Supervisors must possess the necessary man management and technical skills to competently oversee the assignment without the direct supervision of the Contract Manager.

            A minimum of one years’ experience in a similar position, excellent written and verbal English and an in-depth understanding of physical and technical security provisions is required for this role.

2.3    Security Controllers

Reporting to the relevant shift supervisor and also working a rolling roster, the Security Controllers role forms a key aspect of both the security team and security systems.  Excellent man-management and a high level of technical competence are required for this role. 

A minimum of one years’ experience in a similar position, excellent written and verbal English and an in-depth understanding of physical and technical security provisions is required for this role.
Security Controllers will require experience and technical competence to operate the Bank’s technical security installation. Experience in the operation and administration of software (controlled) Access Control and CCTV systems.

2.4     Receptionists

The Bank receive approximately 70,000 business guests per year, with a further 1,000 guests/ VIPs arriving as part official delegations for signing ceremonies and or state visits. As the first point of contact for the Bank’s visitors/clients, efficient and courteous security receptionist staff is essential.  

A minimum of one years’ experience in a similar position, excellent written and verbal English and a thorough competence in customer service skills is essential for this role.
At least one member of the reception team must be fluent in an official bank language (in addition to English) – German, French or Russian.

2.5      Travel Administrators
The EBRD is part of the United Nations Security Management system and are obliged to record all staff travel in their on line booking system known as TRIP. Two dedicated security staff team members administer this process in its entirety, maintaining data bases and inputting in excess of 7000 journeys per year.

Excellent written and verbal English and an in-depth understanding of IT, Excel and data base management is required for this role.

2.6       Security Officer


Security Officers deployed to the assignment will be expected to work in a variety of challenging roles. At all times the highest standards must be maintained when performing their duties and interacting with our international work force.


A minimum of one years’ experience in a similar role, excellent written and spoken English, high standards of personal discipline and professional behaviour and the ability to remain calm in a variety of demanding situations is required as a minimum for this position.
2.7
Switchboard Trained officers


The Supplier will ensure that at least two Switchboard Trained officers (from a constantly maintained pool of 3) are on duty at any time, during working hours, or during the normal working week. Officers selected for this role will be of the highest calibre, required to efficiently and professionally manage calls from our international client base. They will be trained in the Banks Operator Work Station & Directory Manager Software (at the Banks expense) and will be required to provide cover for unlimited periods with minimal notice.
2.8      Management/welfare visits

The Supplier will commit to a minimum of one in hours and three out of hours management/ welfare visits per week, providing the Bank with a written summary of the visit within 48 hours of completion.  
2.9       Personnel – other
· Initial selection of security staff for the Contract and all future staffing changes/additional requirement will be carried out with the full involvement and agreement of the Bank’s Head of Security.
· The Bank reserves the right to adjust manning levels as required.
· The successful Supplier will maintain the agreed minimum manning levels throughout the duration of the Contract.  Holiday leave should be co-ordinated through the Bank’s Head of Security.  The successful Supplier must maintain the minimum manning levels during holiday leave through the provision of trained relief staff at no extra cost to the Bank.
· The successful Supplier will supply two trained additional officers per shift, who will remain on site until contractual manning levels have been achieved, at no additional cost to the Bank.
3.0.
Special areas and Patrols
3.1.      X-ray Unit


All mail and couriered items for the Bank are received and x-rayed, in line with the Banks Security Policy and the Security Assignment Instructions. Furthermore all couriered items both nationally and internationally are also received dispatched from this unit, around 300,000 mail items and 26,000 couriered items are processed each year.  Due in main to its location, the X-ray Department is also utilised for booking in and out of all Suppliers via the Bank’s appointments system (Sateon).

3.2.
Car Park

This facility is located beneath the Bank’s premises, security staff are required to control access to and monitor the Bank’s parking area (both open and access-controlled parking bays).  Security staff deployed in this area will also be responsible for the bag searches of Suppliers, carried out on a periodic basis.

3.3.
Internal/ External Patrols


Internal security patrols are carried out 24 hours per day and cover all areas of the Bank’s premises i.e. open-plan office space, restricted IT rooms, plant areas and fire cores, high profile external security patrols are also carried out. 


All patrols, both internal and external, must be recorded on a computerised patrolling log system (PIPE or similar) to ensure effective coverage and management/monitoring of this essential function.

4.0
Insurance


Suppliers should provide full details of their liability and the insurance cover with their Tender bid which must be equal to or higher than the following:

	Employer’ s liability
	Unlimited

	Public liability
	£10,000,000

	Efficacy and contractual liability
	£10,000,000

	Fidelity Guarantee
	£250,000

	Loss of keys
	£100,000

	Wrongful arrest
	£100,000



A letter of confirmation from the Security Supplier’s insurers or brokers signifying 
compliance with the above schedule should accompany the Tender return.

5.0
Benefits, Training and Uniform
5.1
Company Benefits


To assist in maintaining operational efficiency, the continuity of staff and team morale, the overall employment package offered to the company personnel and the possibility of training/career enhancement will be carefully considered.


The Suppliers are expected to provide a number of company benefits available to security staff such as:

· Medical insurance and Health Care Plan

· Pension Plan/Investment Plan

· Profit Related Pay

· Sick pay (a minimum of ten days per core team member following a six month qualification period is required to be paid at usual site rate and normal working hours).

· Job and Career Training Programmes

· Interest Free Loans

· City & Guilds and NVQ qualifications

· Any other Benefits as proposed by tendered.

· Holiday Pay - Specify Rate and number of hours paid.

On top of this, the Supplier must  rectify security officers pay queries quickly and efficiently and must have a proven process to do so. 

5.2.
Training

Security staff employed by the Supplier will have received a full company induction training course in compliance with BS7499 (Basic Job Training 3 days) plus one day Conflict Management Training for their SIA Licence.

Security staff will receive a further 2 days (24 hours) site familiarisation training, at no extra cost to the Bank.

Control Room staff will receive 5 days (60 hours) site familiarisation training, at no extra cost to the Bank.

Training Matrix


A training matrix will be produced by the Supplier and reviewed/ updated on a monthly basis. Minimum training requirements are:


At Suppliers expense


Supervisors Course 


BTEC diploma in leadership and management – or equivalent 


Banksman training


Project Griffin


Working safely (or equivalent)


Welcome Host (or equivalent)


Manual handling


IOSH


Bank funded training


Four Day First Aide Course – 75% of team to be trained at all times


Defribulator Trained – 75% of team to be trained at all times.


Evacuation warden training


X-Ray screening operative


Switchboard training 

5.3
Uniform


The Supplier is to supply to all security staff free of charge, and to maintain in a smart clean condition, a quality standard of uniform (including shoes), tailored to fit the wearer.

The suggested uniform and quantity of issue is as follows:

Grey single breasted jacket – displaying the EBRD logo (as a metallic badge) and a language flag (for bi – lingual positions).  (3 in number)



 



Grey trousers/skirt (matching jacket) - as applicable. (3 in number)

White shirt/ blouse, no epaulettes. (6 in number)

Tie, plain colours (TBC) (no company logo). (2 in number)  

Shoes - black, oxford style, lace up. (2 in number)

Dry cleaning – weekly dry cleaning will be provided (uniforms collected & returned to the Bank) for all contract staff at no personal cost to themselves. 


It is anticipated that all clothing should be of good quality, (as a guide Marks 

and Spencer's or similar) samples will be requested from the preferred supplier.

6.0 
Annual Meetings and other events
6.1
Annual Meeting Overseas

Annual Meetings held in countries of the Banks operation, are fully supported by the relevant host government. All security planning (through liaison with the Banks Head of Security), event management, and manning requirements are provided by the host. Hence there is no manned guarding requirement on the part of the Banks Manned Guarding Supplier.  However, during such meetings, there may be a requirement for on site management support (1or 2 persons) within the meeting venue, reporting to the Banks Head of Security and liaising with the host Security Coordinator. 

6.2
Annual Meeting UK

Annual Meeting held in the UK are supported by the UK Security services, in relation to threat assessment and event planning.  However the majority of the Annual Meeting guarding requirements are provided by the Banks Manned Guarding Supplier. The requirement in this regard is approximately 80 to 100 staff per day, 20 to 30 staff per night, over a five day period.
The Bank reserves the right to either contract directly though the appointed guarding Supplier or use a cross section of contracted & sub contracted staff. 
6.3.
Other Events

The Supplier must be experienced in providing high quality extra cover staff for special events on a regular basis. 
The Supplier must have experience of providing security support for large events (in excess of 100 security personnel per days) in both manning (security officers) elements and managerial support.

7.0.
Other

7.1.
CMT meeting area

The Supplier will make available a meeting area for the Banks Crisis Management Team (should the CMT be evoked) at their Head Office location. The meeting room will be available 24 hours per day, 365 days a year and will be used as a possible staging point in the Banks disaster recovery plans. Hard copies of the Banks disaster recovery documents will be held securely within the premises.
7.2
SLAs

The Supplier accepts to comply with the Service Level Agreement (SLA) shown in Annex E
Annex C
Technical Proposal (written)

The Proposal will consist on a written submission (a PDF file) and a presentation. 

Please take into account the following points when writing your proposal:

1. Do repeat the question before each response and do respond to questions in the sequence written.

2. Proponents must give a full answer to each question and where appropriate they should refer the reader to supporting information only to supplement and add weight to their answer in the questions section.

3. Additional information may be submitted as a separate appendix, but Supplier’s direct answers to questions will be the main consideration when scoring the proposal.

4. Please do answer to all questions succinctly. 

5. The maximum number of pages of your written submission is 30.
The questions on the written submission are
1. Clients details
A. three references that can be contacted where in excess of 8 additional security personnel (for one event) have been deployed in the last six months for services in addition to core contract requirements. 
B. details (size of contract, brief description of works delivered) of the number of clients you currently have in the city/ west end giving contact details for references for a minimum of 50% of contracts detailed that the EBRD can telephone to discuss operational performance of the contract.
2. Please detail the process you use to ensure that the appropriate security personnel are deployed to the client’s significant events and the role of any managerial support that you have provided. 
3. Provide details and type of the number of contracts won and lost in the last two years. 

4. Provide evidence and detail that your organization operates a policy of ongoing professional and vocational training for security staff 

5. Benefits
A. Pay queries - Detail your current procedure for dealing with security officers pay queries, detailing the process for staff to submit queries and confirmation of the time it takes for any shortfalls to be paid into the staff member’s bank account. 
B. Please detail what sort of Benefits you provide to Personnel: Medical insurance and Health Care Plan
· Pension Plan/Investment Plan

· Profit Related Pay

· Sick pay (a minimum of ten days per core team member following a six month qualification period is required to be paid at usual site rate and normal working hours).

· Job and Career Training Programmes

· Interest Free Loans

· City & Guilds and NVQ qualifications

· Any other Benefits as proposed by tendered.

· Holiday Pay - Specify Rate and number of hours paid.

6. Project delivery. Detail how you would approach the mobilisation of the EBRD contract to ensure that service levels are maintained (or improved) through the transition process. 
7. Site Structure and Management 

Provide the CV of the proposed Operations Manager and Contract Manager responsible for the management of the Bank’s Account. The following shall be noted:

· Duration of employment with Proponent

· Previous employers

· Activities undertaken in previous contracts

· Qualifications necessary to perform the roles for which they have been put forward 

8. On-Site Team Competency 

 
A. What is the procedure for assessing and ensuring that staff are competent to undertake their roles and have the necessary qualifications, training, approvals and skills?

B. Describe how your staff will be kept up to date with information required to carry out their work, for example current legislation, best practice etc?

C. Describe any systems in place for staff motivation,(e.g. bonuses, career, structure, etc.) and how you manage succession planning within your organisation.

9. Innovation. The Supplier must review the current team structure & duties that are in place and if applicable submit any innovations to the structure of the contract, detailing any service enhancements and applicable reduction/ increase in core contract hours.  

Annex D

Technical Proposal (presentations and visit to Supplier’s client)
The presentation will take place as per the RFP document and must include an answer to the following questions:

1. Overview of Supplier’s organization and management structure

2. How the EBRD contract will be supported and staff welfare maintained

3. Experience of providing staff and management for clients events (additional cover)

4. Mobilization process if successful in this tender process.

5. Any innovations to the current contract structure 

During the visit to the Supplier’s client the Bank will evaluate:
6. Standard of security officers deployed (site knowledge/ presentation etc)

7. Client satisfaction (regular meetings with management team, quality of staff and replacement staff deployed)

8. Staff satisfaction (pay query resolution, opportunities to progress, vocational training etc) 
9. Training Opportunities to employees

Annex E
SLAs

(Detailed Excel file can be submitted to Supplier’s on request)

[image: image2.emf]Points

Scores %

18 1) Security Officer Performance 66.67%

16 2) Security Officer Training & Cover 66.67%

Potential Points Score = 93

14 3) Management Support 66.67%

(Where all elements score 3 points)

6 4) Reception Performance 66.67%

54 Total 66.67%

3

Chose month from the drop down menu   JANUARY

1) Security Officer Performance 27 3) Management Support 21

Car Park Passes Issued within Agreed Timescales 2 All Shifts Covered 2

Key Register Maintained 2 Local Management Support  2

Site Patrols Conducted in Line with AIs 2 Assignment Documents and Procedures Audited 2

Incident Reports Maintained and of Good Quality 2 Target No. of Management Site Visits Completed 2

 Safety Issues for:

JANUARY

All Staff in Appropriate Uniform and of Good Appearance 2 Management Response & Availability 2 Security Officers'  Safety Incidents 0

Duty Manager Report Maintained and of Good Quality 2 Minutes of Last Review Meeting  2 Accident Investigated?

0

All Duties Completed in line with AIs 2 Actions Closed within Agreed Timescales 2

Security Officers Fit For Duty 2

6) Staff Movements for:

JANUARY

High Standard of Spoken English 2 Staff at Start of Month 0

2) Security Officer Training & Cover 24 4) Reception Performance  9

Leavers 0

25% Fully Trained Relief Officers Available for Deployment 2 Visitors Greeted in Polite & Efficient Manner 2 New Starters 0

All Staff Site Inducted 2 Duties Completed in line with AIs 2 Staff at Close of Month 0

50% Staff First Aid Trained 2 Visitor Log Maintained 2 Licensed Officers 0

Security Officer's Compliant to AI's 2

All Staff Fully Site Trained 2

5) OOH Vists and Welfare Checks 12

Training Records & Certificates up to Date 2 Site Visits OOH 2

Customer Service Performance 2 All OOH audits completed 2

All Staff Fully Aware of Emergency Procedures 2 DOB and site vist records up to date 2

All Duties Completed in line with AIs 2

Scoring 

Exceptional Service and High Standards 3 Standard Achieved and Consistently Maintained 2 Standard Requires Improvement 1

Standard of Service Unacceptable 0

0

7) Comments



EBRD



Date of Next Meeting:



Annex F
Contract Draft
 CONTRACT NO. PUR/

BETWEEN

____________________________________________________________

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

AND

FULL NAME OF THE CONTRACTOR
______________________________________________________________

FOR THE PROVISION OF 

[SERVICES – SHORT SUMMARY]

SERVICES TERMSHEET

This Termsheet forms an integral part of the Services Contract.

	Contract Date

(to be handwritten by EBRD after it signs)
	

	Contractor Firm 
	[Firm name]

(the “Contractor”)

	Incorporation Country


	

	Contractor Address, Facsimile Number and e-mail address to be used for the purpose of Notice

(Section 31.2)
	

	Contractor Services


	[brief one-sentence summary]

As further described in Schedule 1

	EBRD Department
	[e.g., IT, Administrative Services, etc.]



	Site of Services

(Definitions)
	EBRD HQ London / EBRD RO [office] (pick one)

	Contact Person in EBRD Department (include telephone number and email, facsimile number)

to be used for the purpose of Notice

(Section 31.2)
	[Corporate Procurement Unit

CPUinbox@ebrd.com]

	Start Date


	Same as the Contract Date [(if different,  note that obligations begin on the Start Date, not on Contract Date as per Sec 3.1)]

	Termination Date (expected)


	

	Contract Price 

(Schedule 4) 
	[£   ]

	Payments Currency 

(Section 20.3)
	[e.g. GBP (pound sterling)/Euros]

	Required Contractor’s Insurance Coverage Amount (Public Liability)

(See Section 17.1)
	[£1,000,000]

	Required Contractor’s Insurance Coverage Amount (Professional Liability)

(See Section 17.2)
	[£1,000,000]

	Contractor’s Maximum Liability Amount (Bank Property)

(see Section 28.2)
	[£   ]

	Contractor’s Maximum Liability Amount (Breach of Contract)

(see Section 28.2)
	

	EBRD representative for Escalation Procedure

(Section 32 (iv))
	[name]

	Contractor representative for Escalation Procedure

(Section 32 (iv))
	[name]

	This Termsheet and the Contract reviewed by CPU Contact Person


	[name]


CONTRACT NO. PUR/

FOR THE PROVISION OF [SERVICES]
THIS CONTRACT is dated as of the Contract Date and concluded between:

(1)
European Bank for Reconstruction and Development, an international financial institution 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)
The Contractor.
WHEREAS:

(A)
The Bank wishes to acquire certain Services (as defined below and further described in Schedule 1) in relation to the operation of the Bank's Headquarters and Resident Offices.

(B)
The Bank, relying on the specialist skills of and the Proposal submitted by the Contractor, wishes to appoint the Contractor, on an exclusive to provide the Services described in and upon the terms and conditions of this Contract.

(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 Contract, unless the context otherwise requires, the following terms have the following meanings:-

“Acceptance” means the process of the acceptance of the Services for and on behalf of the Bank as described in Schedule 1.

“Additional Fees” means the fees payable by the Bank in consideration of the provision of the Additional Services as set out in the Variation Order duly accepted and signed by the Bank pursuant to the terms and conditions of Section 7.

“Additional Services” means any services:- (i) which are not specified in the Contract but which are directly related to the Services; and/or (ii) additional services required from the Contractor due to the change of the scope of the Services pursuant to a Variation Order as provided in Section 7.

“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 18. 

“Background Checks” means the Bank’s procedures for the vetting of personnel working in its premises as advised to the Contractor by the Bank from time to time.

“Bank's Representative” means the person nominated or such person for the time being or from time to time duly appointed by the Bank to manage the Contract on its behalf, as set out in Section 31.2.

“Business Day” means a day (other than a Saturday or Sunday) on which Banks are open for general business in the City of London.

“Confidential Information” means any non-public, proprietary information concerning the business, administration, operations, assets, finances, systems, internal processes and know-how of 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.
“Control” means that a person possesses, either directly or indirectly, the power to direct or cause the direction of the management and policies of the Contractor whether through the ownership of voting shares, by contract or otherwise and “Change Control Event” means any change of Control in relation to the Contractor.
“Contract” means this contract for the provision of the Services to the Bank, together with all Schedules attached hereto, as the same may be amended from time to time by the Parties in accordance with the terms and conditions of Section 35.9.

“Contract Date” means the date specified in the Termsheet.

“Contract Price” means the total fees and other compensation (exclusive of any applicable VAT) payable to the Contractor under the Contract by the Bank, as set out in Schedule 4 for the full and proper performance of the obligations of the Contractor under the Contract, taking into account the effect of any permitted adjustment of the Contract Price in accordance with Section 3.3.

“Contractor” has the meaning ascribed to it in the Termsheet.

“Contractor’s Maximum Liability Amount (Bank Property)” has the meaning or amount ascribed to it in the Termsheet. 

“Contractor’s Maximum Liability Amount (Breach of Contract)” has the meaning or amount ascribed to it in the Termsheet.

“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 this Contract and, where the context permits, shall include persons provided by or through the Contractor’s permitted subcontractor(s), including the Personnel identified in Schedule 6.

“Contractor's Representative” means the person nominated or such person for the time being or from time to time duly appointed by the Contractor to manage the Contract on its behalf, as set out in Section 31.2.
“Escalation Procedure” has the meaning ascribed thereto in Section 32.

“Event of Force Majeure” means in relation to either Party any event or circumstance which is 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 Contract including an Act of God, fire, explosion, epidemic, war, terrorist acts, blockades and embargoes, strikes and riots, insurrection, civil commotion, save that, for the avoidance of doubt, strikes and lock-out of the Contractor’s employees or Personnel shall not be deemed to be beyond the Contractor’s reasonable control, nor an inability to obtain any requisite licence, authorisations or consent required to be obtained by the Contractor to perform its obligations, nor the failings of a subcontractor engaged by the Contractor.

“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 a recognised industry leading service provider providing Services identified or similar to the Services.

“Incorporation Country” has the meaning ascribed to it in the Termsheet. 

“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.

“Intellectual Property Rights Infringement” means infringement or alleged infringement in of any Intellectual Property Right of a third Party connection with this Contract by the Contractor, its directors, officers, Personnel, employees, subcontractors or agents.

“Materials” means reports, memoranda, documentation and other printed materials, data, accounts, programmes, software, code, graphics, works of art, guidance, drawings, models, designs, advertisements, information prepared by the Contractor in connection with this Contract.

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

“Payment Schedule” means the payment schedule on the basis which the Contract Price will be paid by the Bank as set out in Schedule 4.

“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.

“Project Timetable” means the timetable and plan for the performance of the Services under the terms of this Contract, which is agreed between the Parties and attached hereto as Schedule 3.
“Project Manager(s)” means the Contractor’s Project Manager and the Bank’s Project Manager appointed by each of the Parties in accordance with Section 6. The initial Project Managers and their contact details are described in Schedule 7.

“Proposal” means the Contractor’s bid or proposal on the delivery of the Services to the Bank in response to the Request for Proposals as attached in Schedule 10.

“Required Contractor’s Insurance Coverage Amount (Professional Liability)” means the amount specified in the Termsheet. 


“Required Contractor’s Insurance Coverage Amount (Public Liability)” means the amount specified in the Termsheet.

“Quality Standards” means the quality standards detailed in the Schedule 2.

“Service Level Agreement” or “SLA” or “Agreed Service Levels” means:- (i) the description of standards; (ii) the performance indicators and requirements; (iii) the service levels against which the delivery of the Services shall be measured; and (iv) the specific remedies for the breach of the Agreed Service Levels as set out in Schedule 2.

“Services” means the services to be provided by the Contractor during the Term to the Bank as specified in Schedule 1.

“Specification” means the description and Specification of the Services to be provided by the Contractor to the Bank pursuant to this Contract as specified in Schedule 1. The Services must comply with the Specifications. 

“Site” has the meaning ascribed to it in the Termsheet.

“Start Date” has the meaning set out in the Termsheet.

“Term” means the period between the Start Date until the Termination Date, inclusive.

“Termination Assistance” means those Services, resources and facilities to be provided by the Contractor, upon the Bank’s request, to assist the Bank in relation to the termination or expiry of this Contract as provided in Schedule 9.

“Termination Date” means the date on which:- (i) this Contract is expected to expire as set out in the Termsheet or (ii) the date of termination or partial termination of the Contract in accordance with the applicable law or Section 25 and Section 26 of the Contract.

“Termsheet” means the termsheet summarising certain key details and amounts in relation to the Services.

“Variation Order” has the meaning ascribed thereto in Section 7.1.

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 Contract.

1.3
The Schedules attached to this Contract form part of this Contract and, subject to the terms set out in Section 1.7 below, they shall have the same force and effect as if set out in the main body of this Contract.

1.4
References to recitals, schedules and sections are to (respectively) recitals, sections and clauses of this Contract (unless otherwise specified) and references within a schedule to sections are to sections of that schedule (unless otherwise specified).

1.5
References in this Contract to any Act of Parliament of the United Kingdom, to the regulations made pursuant to such Act, any statute, statutory provision or a regulation or a directive of the relevant institution of the European Union or other legislation include a reference to that Act of Parliament or regulations made pursuant to such Act, any statute, statutory provision, directive or legislation as amended, extended, consolidated or replaced from time to time (whether before or after the Commencement Date of this Contract) and include any order, regulation, instrument or other subordinate legislation made under the relevant statute, statutory provision, directive or legislation.

1.6
The words “other”, “include” and “including” do not connote limitation in any way. Any reference to “writing” or “written” includes faxes and any legible reproduction of words delivered in permanent and tangible form.

1.7
In the event of any conflict or inconsistency between the terms and conditions of the main body of the Contract and any Schedules or any Variation Orders, the provisions of those documents shall, only to the extent of any such conflict or inconsistency, take precedence in the following order:- 

(i)
the Variation Order(s);

(ii)
the schedules attached to the Contract (except the Contractor's Proposal attached in Schedule 10);

(iii)
the main body of the Contract; and

(iv)
the Proposal of the Contractor attached in Schedule 10. 

2.
Appointment of the Contractor

2.1
The Contractor shall:- (i) perform all of the Services during the Term; (ii) deliver the Services in accordance with the Project Timetable and the Service Level Agreement and in accordance with the Specifications; and (iii) the Contractor shall be responsible for the delivery and acceptance process set out herein. The Contractor shall appoint one or more Project Manager responsible for the administration of this Contract in accordance with the terms agreed herein.

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, the Quality Standards, all applicable laws, enactments, orders, regulations, standards and other statutory instruments and all applicable terms and conditions of this Contract.

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
The Bank may inspect and examine the manner in which the Contractor provides the Services during normal business hours on reasonable notice. 

2.5
Any date, deadline, or period mentioned in this Contract may be extended by the Bank but otherwise time shall be of the essence for any obligation of the Contractor set out in this Contract.

3.
Term

3.1
This Contract concluded hereunder by the Parties shall enter into force on the Start Date and expires (or terminates early, as the case may be) on the Termination 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; (iii) unless otherwise permitted by the Bank, ensure that all of its Personnel engaged in the provision of the Services are in the employment of the Contractor; and (iv) provide, upon the Bank’s request, full details of the job descriptions and applicable training and qualification records of the Contractor’s Personnel assigned to work under this Contract.

4.2
If in the opinion of the Bank any of the Contractor’s Personnel is:- (i) incapable of carrying out his/her duties; or (ii) is unsuitable to provide the Services for whatever reason, the Bank may require that the Contractor replace such Personnel. Upon receipt of such a request, the Contractor shall forthwith substitute a satisfactory individual for such Personnel. The cost of such replacement shall be at the Contractor’s expense and the substitute shall be no less experienced or qualified than the Personnel being replaced.

4.3
The Contractor may, with the consent of the Bank (such consent not to be unreasonably withheld or delayed) and upon reasonable written notice to the Bank (unless in the incidence of emergency or sickness) substitute for its Personnel other suitable individuals. Such substitution shall be in all respects at the expense of the Contractor and the substitute shall be no less experienced or qualified than the Personnel being replaced.

4.4
For the purpose of and during the Term of this Contract, the Contractor’s Personnel shall, and shall be deemed to, be employees, consultants, Contractors or agents of the Contractor (as the case may be) and nothing in this Contract shall establish the relation of employer and employee or a master and servant as between the Bank and the Contractor’s Personnel. 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.
Working in the Site

5.1
The Contractor’s Personnel shall work such hours at the Site as are required to provide the Services and as may be set out in the schedules of this Contract or any Variation Order. The Contractor shall not deliver any equipment nor begin any work on the Site without obtaining prior approval from the Bank. The Contractor shall take reasonable care to ensure that in carrying out the Services, its Personnel do not interfere with the operations of the Bank. For avoidance of doubt, the Contractor agrees that: (i) any access to the Site shall be strictly limited to those areas of the Site, as determined by the Bank, necessary for the Contractor to fulfil the Contractor’s obligations to perform the Services under this Contract; (ii) where applicable, any access to Bank information or systems while on the Site shall be strictly limited to such information or systems, as determined by the Bank, necessary for the Contractor to fulfil the Contractor’s obligations to perform the Services under this Contract;  (iii) while working on the Site or, as the case may be, accessing the Bank’s systems, the Contractor shall be accompanied by a representative of the Bank at all times or, as the case may be, supervised by a representative from the Bank’s IT department; and (iv) in no event shall the Contractor copy or remove any information or documents from the Site without the prior written consent of the Bank. The Contractor acknowledges and agrees that any such access granted by the Bank to the Site or, where applicable, to the Bank’s information or systems whether accessed on the Site or remotely, shall not constitute a waiver, renunciation or modification of any of the immunities, privileges or exemptions of the Bank accorded under the Agreement Establishing the European Bank for Reconstruction and Development dated 29 May 1990, international convention or any applicable law.

5.2
The Bank shall have the right, at any time, to refuse admittance to, or order the removal from, the Site of any Personnel, subcontractor, or other person acting on behalf of the Contractor or subcontractor who in the opinion of the Bank is not a fit and proper person to be on the Site. Any steps taken under this Section 5.2 shall be confirmed to the Contractor’s Project Manager by the Bank and shall not relieve the Contractor of its obligations under the Contract.

5.3
The Contractor shall ensure that all its Personnel and permitted subcontractor(s) operating on the Site, are made aware of, and comply with, the Bank's Health and Safety Policy, the Code of Practice for Contractors, Basic Fire Instructions and Security Procedures for the Contractors and all such other regulations and instructions as may be issued by the Bank from time to time as notified to the Contractor.

5.4
The Bank will ensure that the Site is reasonably safe for the purposes of the performance of the Services. The Contractor will report immediately to the Bank any:- (i) circumstances or events which might reasonably be expected to affect the safety of any person or the Site; (ii) accident or injury to any person and any damage to the property of the Bank or any third Party at the Site; or (iii) circumstances or events which might reasonably be expected to hinder or prejudice the performance of the Services. The Contractor is deemed to have inspected the Site before submitting its Proposal and to have made appropriate enquiries so as to be satisfied in relation to all matters connected with the performance of its obligations under the Contract.

5.5
The Contractor shall be responsible at its own risk and expense for the delivery to, unloading at and removal from the Site of all things of all kinds necessary for carrying out the Services. Unless otherwise agreed with the Bank, all such items shall remain the responsibility of the Contractor who shall be liable for the care, safety and storage thereof and shall remove them at the end of each visit or upon termination or expiry of the Contract (as may be agreed) and leave the Site in a clean, tidy and safe condition. The Contractor shall, at the Bank’s written request, at its own expense and as soon as reasonably practicable:- (i) remove from the Site any equipment which in the reasonable opinion of the Bank is either hazardous, noxious or not in accordance with the Contract; and (ii) replace such item with a suitable substitute item of equipment. 

6.
Project Organisation

6.1
Each Party shall appoint a Project Manager who shall:- (i) provide professional and prompt liaison with the other Party in connection with the Services and the compliance with the Service Level Agreement; and (ii) have the necessary expertise in the subject matter of this Contract. Each Party is entitled to change its Project Manager(s) by providing a prior written notification to the other Party. In addition to the Project Manager, the basic project organization roles together with the detailed responsibilities of the Project Manager and the established project committees under this Contract are described in Schedule 7.

6.2
The appointed Project Manager shall meet in accordance with the frequency agreed by the Project Manager from time to time, unless indicated otherwise in Schedule 7. All meetings conducted pursuant to this Contract will have an agenda issued by the Contractor to the Bank sufficiently in advance of the meeting to allow meeting participants a reasonable opportunity to prepare for the meeting and for the Bank to add items to the agenda as necessary. The Contractor will take minutes of all such meetings and will provide a copy to the Bank within one (1) week of the date of the meeting. Unless agreed otherwise, meetings of the Project Managers and the project organs will take place in the Site. 

7.
Variation Orders

7.1
If the Bank:- (i) requires any Services which are not specified in as part of the Services but which are related to or supplement the Services; or (ii) proposes any change to the scope of the Services, these changes will be treated as Additional Services. The provision of Additional Services (and the charges for these) must be agreed in accordance with the procedure set out in this Section 7 in writing by the Parties (the “Variation Order”). Once the Additional Services have been agreed, they shall be treated as part of the Services and will be provided by the Contractor accordingly. Additional Services shall be paid for in accordance with the terms of the relevant Variation Order.

7.2
The Bank or the Contractor may, during the Term, propose to the other Party that Additional Services are to be provided. If the Contractor proposes to implement Additional Services or if such a proposal has been made by the Bank, the Contractor shall, subject to the terms of Section 7.5, serve on the Bank a notice specifying:- (i) how the Additional Services will be provided; (ii) the timetable for providing the Additional Services, including the number of days of work, the Additional Fees and which of the Contractor’s Personnel will carry out the work (in case of new Services) or the change of the Contract Price charged under this Contract (in case a change of the scope of the Services); (iii) and terms of payment in respect of the Additional Fees or the change of the terms of payment in respect of the revised Contract Price (in case a change of the scope of the Services).

7.3
Within ten (10) days of receipt of the notice described in Section 7.2 above, the Bank shall advise whether or not it wishes to receive the Additional Services on the terms set out in the aforementioned notice. In this case, the Bank shall issue a Variation Order and forward it to the Contractor for acceptance.

7.4
In the event the Bank and the Contractor cannot agree on the terms and conditions relating to the Additional Services, the Bank shall be entitled to, at its discretion:- (i) allow the Contractor to fulfil its obligations under the Contract without the variation to the Services; or (ii) obtain such Additional Services from a third Party and the Contractor shall cooperate with such third Party as may be required in connection with the provision of such Additional Services.

7.5
The Bank will not be responsible for payment and will not be charged for the investigations by the Contractor or implementation of any Additional Services that have not been expressly agreed to in writing by the Bank.

8.
Subcontractors

The Contractor shall notify the Bank in writing of all sub-contracts awarded under the Contract if not already specified in Schedule 6. The use of subcontractors shall not relieve the Contractor from any of its liabilities or obligations under the Contract and the Contractor shall ensure that its subcontractors comply with all applicable provisions of the Contract. The Contractor shall fully responsible for its subcontractors involved in the completion of the present Contract. All subcontractors not specified in Schedule 6 shall be subject to the prior approval of the Bank. 

9.
Intellectual Property Rights

9.1
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 Contract, shall be the sole property of the Bank.

9.2
The Contractor hereby assigns to the Bank, with full title guarantee, all Intellectual Property Rights which may subsist in the Materials prepared in accordance with Section 9.1. This assignment shall take effect on the date of the Contract or as a present assignment of future rights that will take effect immediately on the coming into existence of any Intellectual Property Rights produced by the Contractor. The Contractor shall execute all documentation necessary to execute this assignment. The Contractor shall ensure that any and all Intellectual Property Rights arising out of or related to the Materials and the work to be performed in providing the Services to the Bank will vest or will be caused to vest in the Bank and that the Contractor’s Personnel will have no title, right or interest whether legal or beneficial in any such Intellectual Property Rights. The Contractor shall waive or procure a waiver of any moral rights subsisting in copyright in Materials prepared in accordance with Section 9.1.

9.3
The Contractor shall not, and shall ensure that the Contractor’s Personnel shall not, (except when necessary for the performance of the Contract) without prior approval of the Bank, use any Intellectual Property Rights in the Materials.

10.
Announcements and EBRD Logo

10.1
The Contractor shall obtain written approval from the Bank prior to making publicity releases, advertisements or announcements or other publicity relating to its appointment under, or disclosing any provision or term of, this Contract. The Bank’s logo is a registered service mark and as such may not be reproduced without the express written permission of the Bank.

10.2
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.

11.
Confidential Information 

11.1
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 Contract. The Contractor will, on request from the Bank, promptly return or destroy any Confidential Information belonging to the Bank.

11.2
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 Contract on a need-to-know basis, provided that, if disclosed to the Contractor’s Personnel or a subcontractor, the Contractor undertakes to ensure that such Personnel or subcontractors are bound by an obligation of confidentiality on terms materially similar to this Section 11.

11.3
Confidential Information shall not include information which:-

(i)
in the public domain otherwise than as a result of breach by the Contractor of its obligations under this Contract;

(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.

11.4
On expiration of the Term or earlier termination of this Contract for whatever reason, the Contractor shall as soon as reasonably practicable, but in any event no more than fourteen (14) days from the Termination Date, return to the Bank all of the Bank's Confidential Information and the Materials and all copies thereof held by the Contractor in connection with the provision of Services or otherwise relating to this Contract.

12.
Code of Conduct

The Contractor’s Personnel who have, or are likely to have, access to the Site and/or to documents and information relating to the Bank’s policies or operations, may at the discretion of the Bank be required to sign an undertaking to comply with the Bank’s:- (i) Code of Conduct for EBRD Personnel and Experts; (ii) Policy on the Use of Bank IT Facilities; (iii) the policy on Security Arrangements at the EBRD: Systems, Procedures and Guidelines; and (iv) an undertaking of confidentiality prior to commencing their assignment.

13.
Change Control 

13.1
The Contractor shall notify the Bank on any Change Control Event in writing in thirty (30) days, specifying:- (i) the details of the Change Control Event; and the (ii) impact of the Change Control Event to the Services.

13.2
The Bank many, by written notice, terminate this Contract if it finds, at its discretion, that the Change Control Event is not acceptable. Such notice shall be served no later than six (6) months from:- (i) the date of the receipt of the Contractor’s notice described in Section 13.1; or (ii) where no notification has been made, the date that the Bank becomes aware of the Change Control Event in accordance with Section 25.1 (iv). 

13.3
The Bank shall not be permitted to terminate the Contract where an approval was granted by the Bank to the change of Control prior to the Change Control Event.

14.
Prohibited Practices

14.1
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.

14.2
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 25.1 (iii) of this Contract.

15.
Background Checks
In relation to the Contractor’s Personnel who have access to the Bank’s IT systems, databases or records, the Contractor shall be obliged to carry out Background Checks in accordance with the requirements of the Bank to ensure that the individual is suitable to work in the Site prior to commencing their assignment.

16.
Inspections and Tests

The inspections, acceptance tests and the process of accepting the performance of the Contractor in connection with the Services provided by the Contractor under this Contract shall be described in Schedule 1 attached hereto. 

17.
Insurance

17.1
During the Term, the Contractor shall carry and maintain adequate:- (i) public liability insurance, for any single event or series of related events in a single calendar year, up to the maximum amount of the Required Contractor’s Insurance Coverage Amount (Public Liability); and (ii) employers' liability insurance, covering its Personnel and subcontractor(s) engaged in performance of the Services with cover up to a limit not less than required by law in the applicable location. Unless otherwise advised by the Bank, the Contractor agrees that it shall not be able to claim or benefit from any insurance policy of the Bank while performing its obligations under this Contract.

17.2
During the Term, and for a period of one (1) year following the Termination Date, the Contractor shall carry and maintain for the benefit of itself and the Bank adequate professional liability insurance cover up to the maximum limit (for each single event or series of related events in a single calendar year of the Required Contractor’s Insurance Coverage Amount (Professional Liability).

17.3
Proof of insurance certifying compliance with Section 17.1 and Section 17.2 above must be furnished to the Bank within fifteen (15) days of request. Failure to provide the insurance certificate may be taken by the Bank to indicate that the Contractor has failed to meet his obligations to provide adequate insurance cover under this Contract and treat this event as a material breach of the Contractor’s obligations pursuant to Section 25.1 (i) 

18.
Bank’s right to audit the Contractor

18.1
The Bank shall have the right to perform Audits in connection with this Contract. The Contractor shall, without charge to the Bank, provide reasonable access to the Bank and/or its auditors, experts and insurers:- (i) any premises from which the Services are being performed together with its records related to the provision of the Services; and (ii) the Contractor’s officers, Personnel and subcontractor(s) engaged in the performance 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. 

18.2
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 exercising (if the Services are provided on a time and material basis), reasonable procedures to control and to minimise the use of the resources provided by the Bank; (iii) that Services are being provided in accordance with the Service Level Agreement and that the Contractor is complying with its obligations under the Contract; (iv) the compliance with the requirement to conduct Background Checks in accordance with Section 15; and (v) 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.

18.3
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. The Bank shall perform such Audits no more frequently than once every twelve (12) months during the Term, provided that the Contractor will not withhold prevent an Audit if the Bank can demonstrate a reasonable requirement to perform such an Audit at any time, subject to reasonable written notice being given to the Contractor.

18.4
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:- (i) any information proprietary or relating to the Contractor’s other customers or its third Party licensors; and (ii) any other Confidential Information unconnected with the provision of the Services other than Confidential Information as defined in the Contract.

19.
Force Majeure

19.1
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 of Force Majeure in accordance with Section 19.2 below.

19.2
Each of the Parties hereto agrees to give notice forthwith to the other upon becoming aware of an Event of Force Majeure. The notice shall contain:- (i) details of the circumstances giving rise to the Event of Force Majeure; (ii) the known or anticipated impact of the Event of Force Majeure; and (iii) a reasonable estimate of the period during which the Event of Force Majeure will continue and details of how the affected Party will deal with such Event of Force Majeure.

19.3
If the Event of Force Majeure shall continue for more than thirty (30) calendar days, then the Party unaffected by the Event of Force Majeure shall be entitled to terminate the Contract with immediate effect by providing a written notice to the Party affected by the Event of Force Majeure in accordance with Section 25.1 (viii) and Section 26 (iii). Neither Party shall have any liability to the other in respect of the termination of this Contract as a result of an Event of Force Majeure.

20.
Payment terms

20.1
The Parties agree that in consideration of the Services, the Bank will pay the Contract Price as provided in Schedule 4.

20.2
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.

20.3
The Contractor shall ensure that all invoices comply with the requirements under Schedule 5 and bear the Contract reference number and if applicable a valid authorised purchase order number. Failure to adhere to this requirement may delay payment by the Bank. Payments will be made in the currency indicated in the Termsheet. 

20.4
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 Contract.

20.5
Payment by the Bank of invoices concerning the Services shall be subject to satisfactory delivery of the Services in accordance with the Specifications and the Service Level Agreement.

21.
Expenses

Unless expressly stated otherwise in this Contract, 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. Any expense reimbursement in connection with the Services is subject to the prior written consent of the Bank's Representative.

22.
The Contractor's Representations and Warranties

22.1
The Contractor hereby represents and warrants to the Bank that:- (i) it is duly incorporated under the laws of the Incorporation Country; (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 Contract; (iv) it has the sufficient resources and expertise to perform its obligations hereunder; (v) entry into and performance of this Contract shall not result in the breach of the relevant laws and its other agreements made with third persons; and (vi)  upon the entry into the Contract it is not aware of any infringement of any rights of third parties caused by entering into this Contract.

22.2
The Contractor hereby represents and warrants to the Bank that the Services:- (i) conform in all respects to the description, design, technical Specifications, requirements or standards contained/or referred to in the Contract and in particular with the Specifications; (ii) conform to any representations made by the Contractor or on behalf of the Contractor in its Proposal or during the process of contract negotiations; (iii) conform to all relevant Quality Standards and Good Industry Practice; (iv) shall be provided in a way that the Contractor shall comply with all rules, regulations, requirements and policies (including the policies of the Bank) applicable to and affecting the Site; and (v) shall be provided to the Bank and the Contractor shall not use the Site to provide any Services to any third person without the Bank’s prior written consent. 

22.3
The Contractor hereby represents and warrants to the Bank concerning the Materials that:- (i) it has and will continue to have the right to comply with Section 9 and to grant all the rights it grants or purports to grant to Bank pursuant to and in accordance with the terms of this Contract; (ii) there is no third Party whose consent is necessary in order for the Bank to exercise the rights granted or purported to be granted to it by the Contractor pursuant to and in the terms of this Contract; and (iii) the rights granted or purported to be granted to the Bank by the Contractor pursuant to and in the terms of Section 9 do not infringe or violate any Intellectual Property Rights of any third Party.

23.
The Bank's Obligations 

23.1
The Bank shall co-operate with the Contractor under this Contract. This obligation includes that:-

(i)
upon the written request of the Contractor, indicating the persons and dates and/or intervals of the requested entry, the Bank permits the entrance to the Site in its normal working hours provided that and to the extent it is necessary for the performance hereunder. However, should the Bank have a reason to do so, it may either postpone the permission to enter or exclude certain persons from entrance into the Site, and in the latter case the Contractor shall appoint another person for the job and submit a new request for entrance without any unreasonable delay;

(ii)
the Bank shall provide for conditions required for the inspection and testing as specified in this Contract;

(iii)
the Bank shall provide data and information, subject to the privileges and immunities of the Bank, if and when and to the extent it is reasonably necessary and required by the Contractor to perform the Services under this Contract; and

(iv)
the Bank shall appoint one or more Project Manager(s) responsible for the administration of this Contract.

23.2
The Bank shall pay the Contract Price and the Additional Fee in accordance with the provisions of this Contract and the relevant Variation Order(s). 

24.
Non-Conforming Services
24.1
Special Remedies for Non-conforming Services

24.1.1
If the Bank has a complaint about the standard of 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 Contract, it shall notify the Contractor, and where considered appropriate by the Bank, investigate the complaint.

24.1.2
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 Contract (including compliance with the Service Level Agreement) then the Bank may elect, in addition to any other remedies that may be available to it either under the Contract or under the applicable law, one or more of the following remedies:-

(i)
without terminating the Contract, 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 under this Contract an amount equivalent to such portion of the Contract Price that is 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 Contract in accordance with the terms of Section 25.1 (i).

24.2
Delay in Contractor's Performance

24.2.1
Performance of the Services shall be made by the Contractor in accordance with the Project Timeline specified in Schedule 3.

24.2.2
An unexcused delay by the Contractor in the performance of its obligations shall render the Contractor liable to any or all of the following sanctions:- 

(i)
imposition of liquidated damages pursuant to Section 24.3; or 

(ii)
terminate the Contract, in accordance with Section 25.1 (i).

24.2.3
If at any time during performance of the Contract, 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. As soon as practicable after receipt of the Contractor’s notice, the Bank shall evaluate the situation and may at its sole discretion extend the Contractor’s time for performance.

24.3
Liquidated Damages

Subject to Section 19 and Section 24.2, if the Contractor fails to perform the Services within the time period specified in the Contract, the Bank may without prejudice to its other remedies under the Contract, deduct from the Contract Price, as liquidated damages, a sum equivalent to one percent (1%) of the Contract Price for each week or part thereof of delay until actual delivery or performance or until the Contract is terminated.

25.
Termination by the Bank

25.1
Without prejudice to any of its other rights under the Contract and/or under applicable law, the Bank may terminate or partially terminate this Contract immediately upon written notice to the Contractor at any time if:-

(i) the Contractor fails to perform any material term or condition of this Contract and (if the breach is remediable) fails to cure such default within thirty (30) days of receipt of a written notice sent by the Bank, identifying the default and requiring its remedy; or

(ii) the Contractor fails to meet the level of performance expected from it pursuant to the Service Level Agreement for a period of three (3) consecutive months, where the Bank has given to the Contractor notice of the Contractor’s failure to meet the Service Level Agreement after a period of thirty (30 consecutive days or if the Bank has delivered two (2) such notices in any twelve (12) months period during the Term; or

(iii) the Contractor has engaged in Prohibited Practices as provided for in Section 14.2; or

(iv) there is any Change of Control Event which is unacceptable to the Bank for any reason in accordance with Section 13.3; or

(v) if Contractor is unable to comply with Section 30.3 within the deadline provided therein; or

(vi) 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

(vii) the Contractor ceases to function as a going concern or ceases to conduct its operation in the normal course of business; or

(viii) the Contractor is affected by an Event of Force Majeure, which prevails for a continuous period in excess of thirty (30) days.

25.2
The Bank may terminate this Contract, at any time for 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.

26.
Termination by the Contractor

Without prejudice to any of its other rights under the Contract under the applicable law, the Contractor may terminate this Contract upon written notice to the Bank, if the Bank:- 

(i)
fails to perform any other material term or condition of this Contract 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;

(ii)
ceases to function as a going concern or ceases to conduct its operation in the normal course of business; or

(iii)
is affected by an Event of Force Majeure, which prevails for a continuous period in excess of thirty (30) days.

27.
Effects of Termination
27.1
If this Contract is terminated for convenience by the Bank pursuant to Section 25.2, 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 Contract, 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. The amount in dispute will become payable within thirty (30) days of resolving the dispute in accordance with the Escalation Procedure or by arbitration in accordance with the terms set out in Section 33.2 below.

27.2
For the avoidance of doubt, the Bank shall not be liable or reimburse to the Contractor under Section 27.1 and Section 27.3 any sum which:- (i) was claimable under insurance held by the Contractor, and the Contractor has failed to make a claim on its insurance, or has failed to make a claim in accordance with the procedural requirements of the relevant insurance policy; (ii) when added to any sums paid or due to the Contractor under the Contract, exceeds the total Contract Price that would have been payable to the Contractor if the Contract had not been terminated by the Bank; or (iii) claims by the Contractor for loss of profit or consequential losses due to early termination of the Contract by the Bank.

27.3
If this Contract is terminated pursuant to Section 25.1 (viii) by the Bank or by the Contractor pursuant to Section 26 (iii) due to an Event of Force Majeure, the Bank shall pay the Contractor for all Services satisfactorily completed as at the Termination Date. Payment will become due to the Contractor thirty (30) days from the date of submission of the evidence of the completion of the Services by the Contractor to the Bank, unless the Bank disputes the amount payable. The amount in dispute will become payable within thirty (30) days of resolving the dispute in accordance with the Escalation Procedure or by arbitration in accordance with Section 33.2.

27.4
If this Contract is terminated by the Bank pursuant to Section 25.1, except for Section 25.1 (viii), the Contractor shall be liable to and indemnify the Bank for all losses suffered by the Bank as the consequence of termination of the Contract in accordance with the terms and conditions set out in Section 28 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 28 below and the obligations of the Contractor in connection with an Intellectual Property Infringement, as set out in Section 30.

27.5
If this Contract is terminated by the Contractor pursuant to Section 26, except Section 26 (iii), the Bank shall remain liable to pay to the Contractor all sums which have accrued due and owing to the Contractor under this Contract, taken into account any limitation of liability of the Bank as set out in Section 29 below.

27.6
The Contractor will at its own cost and expense assists the Bank in orderly termination of this Contract and provides the Termination Assistance as may be necessary for the orderly, non-disrupted business continuation at the Bank. The termination or expiry of the Contract shall not affect the accrued rights or liabilities of either Party.

28.
Liability of the Contractor

28.1
Subject to the terms and conditions of Section 28.2 and Section 28.3 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 Contract; and (ii) any breach by the Contractor, its directors, officers, employees, subcontractors or agents of any of the Contractor’s obligation under this Contract. 

28.2
The liability of the Contractor to the Bank shall not exceed the following sums:- (i) in respect of damage to Bank’s property, the Contractor’s Maximum Liability Amount (Bank Property) for any one act or default; and (ii) in respect of non-performance, delay or other breach of the Contract, the Contractor’s Maximum Liability Amount (Breach of Contract).
28.3
Subject to Section 28.4 below, the Contractor shall not be liable to the Bank under or in connection with this Contract for any indirect or consequential loss or damage including, loss of profit, loss of goodwill or loss of contracts or opportunity.

28.4
The limitation of liability set out in Section 28.2 shall not apply actions, suits, claims, demands, losses, charges, damages, costs and expenses, taxes, penalties, and other liabilities caused by:- (i) the fraudulent behaviour or misrepresentation of the Contractor, its directors, officers, Personnel, employees, subcontractors or agents; or (ii) any death or injury to a person resulting from the Contractor’s, its directors', officers', Personnel' employees', subcontractors' or agents' negligence; or (iii) any failure of the Contractor, its directors, officers, Personnel employees, subcontractors or agents to comply with any applicable law, rule or regulation; or (iv) any event where liability which cannot be limited under applicable law; or (v) an Intellectual Property Rights Infringement in connection with the Services or the Materials; or (vi) for misuse or disclosure of Confidential Information.

29.
Liability of the Bank

29.1
Notwithstanding any other provision of this Contract, the Bank shall not be liable to the Contractor under or in connection with this Contract 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 Contract) whether direct, indirect, financial, economic, or consequential, whether or not caused by the negligent act or omission of the Bank. 

29.2
The limitation of liability in Section 29.1 shall not apply in relation to:- (i) any negligent act or omission of the Bank which gives rise to death or personal injury in connection with the Contract; or (ii) fraudulent misrepresentation, fraudulent concealment or other fraudulent action; or (iii) any other liability which cannot be excluded or limited under applicable law.

30.
Intellectual Property Rights Indemnity

30.1
In addition to the Contractor’s liability set out in Section 28, the Contractor shall fully indemnify, hold harmless and, subject to the Bank’s privileges and immunities, defend the Bank, against all actions, suits, claims, demands, losses, charges, damages, costs and expenses, taxes, penalties, and other liabilities arising from, out of or in connection with an Intellectual Property Infringement or an alleged Intellectual Property Right Infringement. The Bank shall give notice to the Contractor of any alleged infringement or any actual or threatened Intellectual Property Infringement to which this Section 30.1 may apply.

30.2
If any claim or allegation is made or appears likely to be made pursuant to Section 30.1, the Contractor may (at its own cost) and with the consent of the Bank (such agreement not to be unreasonably withheld) procure the right for the Bank to continue to use the infringing Material or software product on terms which are acceptable to the Bank or alternatively provide a modification or replacement to the same, provided such remedial action does not cause any material loss of functionality or performance than that originally contracted for.

30.3
In the event that the Contractor is unable to comply with Section 30.2 within thirty (30) days of receipt of the claim, the Bank may terminate the Contract with immediate effect by notice in writing pursuant to the terms set out in Section 25.1 (v).

31.
Notices

31.1
Any notice or other communication given by one Party to the other pursuant to this Contract shall be in writing, sent by:- (i) first class mail; or (ii) by facsimile. Any notice given by facsimile shall be immediately confirmed by the sending of a copy of the notice or communication by ordinary first class mail.

31.2
Communications shall be sent to the address of the relevant Party or the facsimile number indicated in the Termsheet or to such other address or facsimile number as may previously have been communicated to the other Party in accordance with this Section 31.2. Each communication shall be marked for the attention of the relevant person. The initial addresses and email addresses of the Parties are indicated in the Termsheet.

31.3
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 five (5) clear days after the time of posting, whichever is earlier, or the date when transmitted in the case of facsimile; or (ii) on the notice's effective date, whichever is later. 

31.4
The Bank and the Contractor shall be entitled to change their respective addresses set out in Section 31.2 by providing a written notice to the other Party. A Party may notify the other Party to this Contract of a change to its name, relevant person, address or facsimile number for the purposes of Section 31.2 such notification shall only be effective on:- (i) the date specified in the notification as the date on which the change is to take place; or (ii) if no date is specified or the date specified is less than three (3) clear days after the date on which notice is deemed to have been served.

32.
The Escalation Procedure

Except as otherwise provided in this Contract, any dispute between the Parties shall be initially resolved by using the escalation procedure by either Party as follows (the “Escalation Procedure”):

(i) upon the written request of either Party, the Bank's Representative and the Contractor's Representative shall meet for the purpose of endeavouring to resolve such dispute within ten (10) days from the request of such meeting by a Party;

(ii) the Bank's Representative and the Contractor’s Representative will meet as often as necessary to gather and furnish to the other all information with respect to the matter in issue which is appropriate in connection with its resolution;

(iii) the Bank's Representative and the Contractor's Representative will discuss the problem and negotiate in good faith in an effort to resolve the dispute and to try to avoid arbitration. The format for such discussions will be agreed by the Bank's Representative and the Contractor's Representative having regard to the nature and importance of the subject matter in dispute;

(iv) if the Bank's Representative and the Contractor's Representative cannot resolve the dispute in thirty (30) days since the commencement of the Escalation Procedure, then the dispute will be escalated to the Bank’s representative as indicated in the Termsheet and representative of the Contractor as indicated in the Termsheet for their review and resolution; and

(v) if the dispute cannot be resolved in accordance with the above, the Parties may, without prejudice to any other remedy permitted under this Contract, refer the dispute to arbitration in accordance with the provisions of Section 33.2 below, however, such arbitration may not be commenced until forty-five (45) days after the initial request to negotiate such dispute is made pursuant to Section 32 (i) above.

33.
Governing Law and Dispute Resolution

33.1
This Contract shall be governed by and construed in accordance with English law. Any non-contractual obligations arising out of or in connection with this Contract shall be governed by and construed in accordance with English law.

33.2
Any dispute, controversy or claim arising out of, or relating to this Contract or the breach, termination or invalidity hereof or any non-contractual obligations arising out of or in connection with this Contract 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 Contract. 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. 

33.3
Unless the Bank directs otherwise, the Contractor shall continue performing its respective obligations under this Contract while the dispute is being resolved unless and until such obligations are terminated or expire in accordance with the provisions of this Contract.

33.4
Nothing in this Contract 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 33.2 of this Contract 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 33.2 of this Contract.

34.
Survival

Termination or expiration of all or part of this Contract 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 9-11, 17.2, 18 and 27-33 which shall continue to be in force on or after the termination or expiration of the Contract.

35.
Miscellaneous

35.1
This Contract 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 Contract.

35.2
Each Party acknowledges and agrees that the provisions of this Contract have been the subject of discussion and negotiation and, with particular reference to any exclusion clauses set out herein, are fair and reasonable having regard to the circumstances as at the date of this Contract.
35.3
Neither Party shall be entitled to assign or transfer its rights or obligations under this Contract to any third Party without the prior consent of the other Party. This Contract shall be binding upon the successors and permitted assigns of the Contractor.

35.4
No omission to exercise or delay in exercising on the part of any Party to this Contract any right, power or remedy provided by law or under this Contract shall constitute a waiver of such right, power or remedy or any other right, power or remedy or impair such right, power or remedy. No single or partial exercise of any such right, power or remedy shall preclude or impair any other or further exercise thereof or the exercise of any other right, power or remedy provided by law or under this Contract. Any waiver of any right, power or remedy under this Contract must be in writing and may be given subject to any conditions thought fit by the grantor. Unless otherwise expressly stated any waiver shall be effective only in the instance and only for the purpose for which it is given.

35.5
All expenses incurred by or on behalf of the Parties (including all fees of agents, solicitors and accountants employed by either of the Parties) in connection with the negotiation, preparation and execution of this Contract shall be borne solely by the Party which incurred them.

35.6
Notwithstanding that the whole or any part of any provision of this Contract may prove to be illegal or unenforceable the other provisions of this Contract and the remainder of the provision in question shall remain in full force and effect. 

35.7
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 35.7 shall be without prejudice to any other rights or remedies available to it under this Contract or otherwise.

35.8
No variation to this Contract shall be of any effect unless it is agreed in writing and signed by or on behalf of each Party.
35.9
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 Contract.

35.10
Provided that the terms and conditions of this Contract do not prescribe otherwise, nothing in this Contract is intended to confer on any person any right to enforce any term of this Contract 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 Contract to be signed as of the Contract Date.

	SIGNED by for and on behalf of the

European Bank for Reconstruction

and Development
	SIGNED by for and on behalf of

full name of the Contractor

	_________________________________
	_________________________________

	Tom Husband

Head of Corporate Procurement Unit
	Name: name
Position: position


Annex G
Health, Safety and Security Policy

Please see PDF file (PUR1403_27) attached in the ITT (EBRD web page)
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