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Framework Agreement – Goods

for

Digital Advertising Panels
Agreement No. (To Be Confirmed)
Framework Agreement – Goods
This Agreement is dated 

Between:

(1)
Network Rail Infrastructure Limited a company registered in England and Wales (registered number 2904587) whose registered office is at 1 Eversholt St, London, NW1 2DN ("Network Rail”); and

(2)
[Supplier] a [company registered in ....... (registered number .......) whose registered] office is at [insert] ("Supplier").

Background:

(A)
The Supplier is a supplier of Outdoor Digital Advertising Panels.
(B)
Network Rail requires outdoor digital advertising panels from time to time in connection with projects for which Network Rail has approved funding and the appropriate authorities in place which are not provided elsewhere (“Goods”). 

(C)
The parties wish to agree upon the terms and conditions of a framework agreement governing the basis upon which Network Rail may call-off Goods and the terms and conditions and rates and prices which will apply to each supply of Goods.

In consideration of £1 paid by Network Rail to the Supplier (receipt of which the Supplier acknowledges), it is agreed that:

1.
Call-off Procedure 

1.1
Whenever Network Rail wishes the Supplier to provide any of the Goods it shall issue a Call-off and/or Purchase Order for such Goods in accordance with the Call-off Procedure detailed in Schedule 1 of this Framework Agreement.
1.2
A contract shall be formed between Network Rail and the Supplier in respect of the provision of any of the Goods when such a Call-Off and/or Purchase Order has been issued by Network Rail (a “Call-off Contract”).
1.3
Each Call-off Contract shall incorporate:

1.3.1
terms and conditions as set out in Schedule 3 of this Framework Agreement; and

1.3.2 
a date for delivery as stated in the Call-off and/or Purchase Order ascertained by Network Rail on a fair and reasonable basis having regard to the indicative periods stated in Schedule 2 in relation to the relevant Goods; and
1.3.3
the Goods/Specification set out in Schedule 4; and

1.3.4
the lump sum price as stated in the Call-off and/or Purchase Order in respect of the Goods calculated by Network Rail on a fair and reasonable basis having regard to the rates and prices included in the Pricing Document set out in Schedule 2.
1.4
The Supplier shall proceed to supply the Goods referred to in the Call-off and/or Purchase Order in accordance with the Call-off Contract
1.5
This Framework Agreement shall not oblige Network Rail to enter into any Call-off Contracts and Network Rail reserves the right to negotiate or award a contract for the same or similar goods to any other supplier in any geographical area.

1.6
The parties shall not be liable for any statement, representation, promise, inducement or understanding made in respect of a proposed Call-off Contract unless expressly contained or incorporated in the Call-off Contract.

2.
Term, Extension and Termination

2.1
This Framework Agreement shall become effective on 1 November 2015 ("Commencement Date").
2.2
This Framework Agreement shall (subject to earlier termination or extension pursuant to the terms of this Framework Agreement) be effective for three year[s] from the Commencement Date.

2.3
Network Rail may extend the term of this Framework Agreement for up to two years subject to giving the Supplier not less than six months prior written notice.
2.4
Network Rail may terminate this Framework Agreement for any reason at any time subject to giving the Supplier not less than six months written notice.

2.5
Termination or expiry of this Framework Agreement shall not affect the engagement of the Supplier under any Call-off Contract and the termination of a Call-off Contract shall be governed by the terms of that Call-off Contract.

3.
Entire Agreement

3.1
This Framework Agreement shall constitute the entire agreement between the parties in respect of the type of goods covered by this Framework Agreement and shall supersede and take the place of all documents which may be in existence at the date of this Framework Agreement and all statements, representations and warranties which may have been made by or on behalf of the parties relating to such goods.

4.
Governing Law

4.1
This Framework Agreement shall be governed by and construed in accordance with the laws of England and the English courts shall have exclusive jurisdiction in relation to it. 

5.
Third Party Rights

5.1
A person who is not a party to this Framework Agreement shall have no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of it.

6.
Assignment

6.1
Neither party shall be entitled to assign this Framework Agreement or any of their rights or obligations under it without the prior written consent of the other.

7.
Anti-Bribery Requirements and Code of Business Ethics
7.1
The Supplier shall comply with all applicable anti-bribery and anti-corruption legislation including, without limitation, the Bribery Act 2010.

7.2
The Supplier shall maintain and enforce its own policies and procedures, including adequate procedures under the Bribery Act 2010, to ensure compliance with all applicable anti-bribery and anti-corruption legislation. Adequate procedures shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of the Act).

7.3
The Supplier shall comply with Network Rail’s Code of Business Ethics and corporate hospitality, conflicts of interests and speak out (whistleblowing) policies and any updates thereof.
7.4      The Supplier shall use reasonable endeavours to ensure that all persons associated with the Supplier (as defined by section 8 of the Bribery Act 2010) including any subcontractors and suppliers comply with this clause.
7.5       Any breach of this clause shall be deemed a material breach under this Agreement.
	8.

8.1
	Freedom of Information

The Supplier acknowledges that:

	8.1.1
	Network Rail may be required, under the Freedom of Information Act 2000 and/or the Environmental Information Regulations 2004 (collectively, the Information Acts), to disclose information relating to the subject matter of this Agreement; and
	
	

	8.1.2
	notwithstanding any other provision in this Agreement, Network Rail shall be responsible for determining in its absolute discretion whether any information is exempt from disclosure in accordance with the Information Acts.
	
	

	8.2
	The Supplier shall provide all necessary assistance and cooperation as reasonably requested by Network Rail to enable it to comply with its obligations under the Information Acts.
	


IN WITNESS whereof this Framework Agreement has been executed in duplicate on the date first stated above.
	SIGNED for and on behalf of

NETWORK RAIL INFRASTRUCTURE LIMITED

By 


	)

)

)
	
	
	
	
	
	

	Authorised signatory ……………………………………
Printed Name:……………………………………………
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	


	SIGNED for and on behalf of

NAME OF SUPPLIER
By


	)

)

)
	
	
	
	
	
	

	Director …………………………………………………….

Printed Name:……………………………………………..
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	


Schedule 1 – Call-off Procedure, 
1.
Commission Procedure

1.1
The Supplier shall respond using an agreed template. Such template shall be shared with the Supplier following contract award.

1.2
The Supplier shall be transparent when pricing requirements under this Agreement, giving sufficient detail as will be agreed in the template as mentioned under 1.1. 
1.3
The Supplier is advised that Network Rail is under no obligation to the Supplier to use the Services and no instructions or volume of work from Network Rail is guaranteed.
1.4 Commission process

1.4.1 Commissions shall be subject to a mini-tender. Award will be based on the most economically advantageous tender and shall be evaluated based on 30% Technical (i.e. which shall relate to meeting the specification and delivery timescales) and 70% Commercial (i.e. total costs of delivery). These weightings will be fixed for all mini competitions unless otherwise advised.
1.4.2 The Supplier shall respond to the requested mini-tender documentation with the agreed template.
1.4.3 Network Rail reserves the right as to who they select to price for a particular requirement under the framework.
2.
Pricing and Value Add
2.1
For each requirement, Network Rail shall request a fixed fee and delivery timescales.

2.2
In addition to the compliant response, the Supplier may provide an alternative submission proposing changes to the compliant specification which Network Rail may consider. For the avoidance of doubt, the decision whether to consider an alternative offer is entirely Network Rails decision.
2.3
The prices shall be inclusive of:
· Everything necessary to provide the goods;

· Inclusive of delivery to a location of Network Rails identification
· Inclusive of the supplier’s overheads and profit

· Exclusive of Value Added Tax.

Schedule 2 - Pricing Document

Rates, Prices, Pricing Mechanism and Review and Periods of Delivery
Insert details

Schedule 3 – Post Tender Amendments, Appendix, Contract Specific Conditions, Terms and Conditions
Insert details

Schedule 4 – Goods/Specification
Insert details
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