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INVITATION TO TENDER  
TURKEY
28.03.2023
RFQ-ER-TUR-0009 
Provision of Fuel 






SUBMISSION DEADLINE : <<17:00 ON 05/04/2023>>

QUESTIONS / CLARIFICATIONS : procurement.turkey@savethechildren.org

FORMAT FOR SUBMISSION : BIDDER RESPONSE DOCUMENT





PART 1 : INVITATION TO TENDER
· Introduction to SCI
· Project Overview and Requirements
· Award Criteria
· Instructions & Key Information

PART 2 : CORE REQUIREMENTS AND SPECIFICATION
Detailed description of SCI’s specific requirements (e.g. volumes, delivery dates / locations, product specifications etc).

PART 3 : BIDDER RESPONSE DOCUMENT
Template to be used to submit response to this Invitation to Tender.



PART 1 – INVITATION TO TENDER

1. INTRODUCTION TO SAVE THE CHILDREN

SCI is the world’s leading independent organisation for children. We save children’s lives; we fight for their rights; we help them fulfil their potential. We work together, with our partners, to inspire breakthroughs in the way the world treats children and to achieve immediate and lasting change in their lives.

Our Vision – a world in which every child attains the right to survival, protection, development and participation.

Our Mission – to inspire breakthroughs in the way the world treats children and to achieve immediate and lasting change in their lives.

We do this through a range of initiatives and programmes, to:

· Provide lifesaving supplies & emotional support for children caught up in disasters (e.g. floods, famine & wars).
· Campaign for long term change to improve children’s lives.
· Improve children’s access to the food and healthcare they need to survive.
· Secure a good quality education for the children who need it most.
· Protect the world’s most vulnerable children, including those separated from their families because of war, natural disasters, extreme poverty or exploitation.
· Work with families to help them out of the poverty cycle so they can feed and support their children.

For more information on the work we undertake and recent achievements, visit our website.

2. [bookmark: _Hlk534624016]PROJECT OVERVIEW

	Item
	Description

	Description of Goods / Services
	Provision of Fuel

	Outcome of Tender
	Framework Agreement – the successful supplier(s) will be awarded a ‘Framework Agreement’. Within the Framework Agreement the terms of supply (e.g. indemnities, liabilities, warranties etc.) shall be agreed, as will the conditions of supply (e.g. specifications, lead times etc.). The Framework Agreement does not commit SCI to any purchases or specific volumes. Any future purchases which will be completed under separate Purchase Orders which will be governed and linked to the original Framework Agreement..

	Duration of Award
	12 months from the date of signing the agreement



Further detail on the specific requirements of the project (e.g. volumes, dates, specifications etc.) can be found in Part 2 (Core Requirements & Specifications) of this Tender Pack.







3. AWARD CRITERA

SCI is committed to running a fair and transparent tender process and ensuring that all bidders are treated and assessed equally during this tender process. Bidder responses will be evaluated against four weighted categories of criteria: Essential Criteria, Sustainability Criteria, Capability Criteria, and Commercial Criteria. 

3.1 ESSENTIAL CRITERIA
Criteria which bidders must meet in order to progress to the next round of evaluation. If a bidder does not meet any of the Essential Criteria, they will be excluded from the tender process immediately. These criteria are scored as ‘Pass’ / ‘Fail’. 

3.2 SUSTAINABILITY CRITERIA (10%)
Criteria used to evaluate the impact a supplier has on the environment, local economy and community. Bids will be evaluated against the same pre-agreed Criteria. 

3.3 CAPABILITY CRITERIA (50%)
Criteria used to evaluate the bidder’s ability, skill and experience in relation to the requirements. Bids will be evaluated against the same pre-agreed Criteria. 

3.4 COMMERIAL CRITERIA (40%)
Criteria used to evaluate the commercial competitiveness of a bid. Bids will be evaluated against the highest discount is provided.

4. VETTING

[bookmark: _Hlk534789596]Successful bidders must be successfully vetted. This involves checking bidders and key personnel against Global Watch Lists, Enhanced Due Diligence Lists and Politically Exposed Persons Lists. 

The vetting of bidders will be completed after the award decision and prior to any contract being signed, or orders placed. If any information provided by the Bidder throughout the tender process is proved to be incorrect during the vetting process (or at any other point), SCI may withdraw their award decision.

5. [bookmark: _INSTRUCTIONS]BIDDER INSTRUCTIONS

6.1 TIMESCALES

	Activity
	Date

	Issue Invitation to Tender
	28/03/2023

	Deadline for questions from Bidders
	01/04/2023

	Deadline for Bid Submission
	05/04/2023

	Bid Clarifications
	08/04/2023

	Award Contact
	10/04/2023



The above dates are for indicative purposes only and are subject to change. 

6.2 SUBMISSION FORMAT & BIDDER RESPONSE DOCUMENT
Bidders wishing to submit a bid must use the Bidder Response Document template in Part 3 of this Tender Pack. Any bids received using different formats, or incomplete bids, will not be accepted. 

This document allows bidders to submit all the required information and be evaluated fairly and equally against the Essential, Capability and Commercial Criteria. Bidders may also be required to submit supporting documentation. Further instructions can be found within the document in Part 3 of this pack.

Bids can be submitted by either:

Electronic Submission via ProSave
· Submit your response in accordance with the guidance provided in the below document:



Electronic Submission via Email
· Email should be addressed to Procurement Department at tender.turkey@savethechildren.org 
· Note – this is a sealed tender box which will not be opened until the tender has closed. Therefore, do not send tender related questions to this email address as they will not be answered.
· The subject of the email should be “ITT/ RFQ-ER-TUR-0009/Bidder Response – ‘Bidder Name’, ‘Date’’.
· All attached documents should be clearly labelled so it is clear to understand what each file relates to.
· Emails should not exceed 15mb – if the file sizes are large, please split the submission into two emails.  
· Do not copy other SCI email addresses into the email when you submit it as this will invalidate your bid.  

Paper Submission
· Paper submissions will not be accepted for this tender.

6.4 CLOSING DATE FOR BID SUBMISSION

Your bid must be received, no later than 17:00 (GMT+3) 05 April 2023
Bids must remain valid and open for consideration for a period of no less than 60 days.

6.5 KEY CONTACTS

All questions relating to the tender should be sent via email to: 

	Name
	Email Address

	Procurement Committee
	procurement.turkey@savethechildren.org



Please be advised local working hours are 09.00AM to 17:00PM Please allow up to 2 days for a response.

Where the enquiry may have an impact on other bidders within the process, Save the Children will notify all other Bidders to maintain a fair and transparent process.


PART 2 – CORE REQUIREMENTS & SPECIFICATIONS

1. SPECIFIC REQUIREMENTS

Save the Children operate a fleet of vehicles to support the delivery of its programmes. Vehicles are used to transport goods, colleagues and beneficiaries to and from various locations. Given the nature of the use of the vehicles, it is crucial that Save the Children has access to a reliable and safe fleet of vehicles. 

Save the Children’s key interests in bidder’s submissions will be:

· Quality – Save the Children require quality fuel which can increase the performance of the vehicles and reduce the maintenance requirements.
· Pricing – Save the Children has a duty to its beneficiaries and donors to ensure it manages its financial resources effectively to deliver best value. 

Indicative information
The following volumes of these services are estimated by Save the Children at the moment of this tender publication. 
2. SPECIFICATIONS
Items that may be procured under this contract(s) include the below:
	Item
	Approximate monthly consumption of fuel

	Provision of Fuel in Gaziantep, Hatay, Kahramanmaras, Adiyaman and Kilis
	1000 Unleaded/ Benzin Litres 

	Provision of Fuel in Gaziantep, Hatay, Kahramanmaras, Adiyaman and Kilis
	1000 Diesel Litres 



These quantities are for information purposes only, are subject to variations under the framework award contract, and are under no circumstances a guaranteed level of purchase by Save the Children under this contract.






PART 3 – BIDDER RESPONSE DOCUMENT

1. INTRODUCTION

This document MUST BE USED by Bidders wishing to submit a bid. It is linked into 5 sections detailed below: 

· Section 1 – Essential Criteria
· Section 2 – Capability & Sustainability Questions
· Section 3 – Commercial Questions
· Section 4 – Bidder Submission Checklist

The Bidder is required to sign a copy of the Check list in Section 4 as part of their submission.


2. INSTRUCTIONS

Within each section there are instructions providing guidance to the bidder on what information is required. This guidance details the MINIMUM requirements expected by SCI. If a Bidder wishes to add further information, this is acceptable but the additional information should be limited to only items that are relevant to the tender. 

· For the avoidance of doubt, bidders are required to complete all items within the Bidder Response Document unless clear instruction is provided otherwise. 
· If a Bidder does not complete the entire Bidder Response document, their submission may be declared void. 
· If a Bidder is unable to complete any element of the Bidder Response Document, they should contact Save the Children through the using the contact details provided for guidance.

By submitting a response, the bidder confirms that all information provided can be relied upon for validity and accuracy.






[bookmark: _SECTION_1_–]SECTION 1 - ESSENTIAL CRITERIA
INSTRUCTIONS – Bidders are required to complete all sections of the below table.
	Item
	Question
	Bidder Response

	1
	
Bidder accepts Save the Children’s ‘Terms and Conditions of Purchase’ and that any business awarded to the bidder will be completed under the Terms and Conditions included in Section 5 of this pack.

	Yes / No
	Comments / Attachments

	
	
	
	

	2
	
The Bidder and its staff agree to comply with SCI and the IAPG’s policies listed in Section 5 of this pack throughout this tender process, and during any future works should the bidder be awarded a contract.

	Yes / No
	Comments

	
	1) 
	
	

	3
	
The bidder confirms they are not a prohibited party under applicable sanctions laws or anti-terrorism laws or provide goods under sanction by the United States of America or the European Union and accepts that SCI will undertake independent checks to validate this.

	Yes / No
	Comments

	
	
	
	

	4
	
The Bidder confirms it is fully qualified, licenses and registered to trade with Save the Children (including compliance with all relevant local Country legislation).

This includes the Bidder submitting the following requirements (where applicable):

· Legitimate business address
· Tax registration number & certificate
· Business registration certificate
· Trading license
	Yes / No
	Comments

	
	· 
	
	

	
	· 
	Requirement
	Bidder Response / Attachments

	
	· 
	Legitimate Business Address
	

	
	
	Tax Registration Number & Certificate
	

	
	
	Business Registration Certificate
	

	
	
	Trading License
	

	5
	The bidder confirms it is not linked directly or indirectly to any terrorism related activity, and does not sell any Dual-Purpose goods / services that may be used in a terror related activity.

	Yes / No
	Comments

	
	
	
	

	6
	The Bidder confirms that all fuel supplied are met with minimum criteria set by Turkish Authorities.

	Yes / No
	Comments / Attachments

	
	
	
	

	[bookmark: _SECTION_3_–]7
	Bidder’s willingness to accept 100% payment to be paid until the maximum of 30 days from submission of invoice (after complete delivery) with all valid supporting documents, payment method will be by bank transfer. The payment currency will be in TRY(Turkish Liras) which will be calculated based on the USD-Selling rate announced by Turkish Central Bank a day prior to the invoice date.
	Yes / No
	Comments / Attachments

	
	
	
	


SECTION 2 – CAPABILITY & SUSTAINABILITY QUESTIONS
Instructions – Bidders are required to complete all sections of the below table.
	Item
	Question
	Bidder Response

	1
	
REFERENCES
Bidder shares three (3) letter of reference e.g. recommendation letter, agreement, etc. of their experience in providing services similar to those included within the scope of this tender.
Examples provided must be for similar projects within a similar environment / context to that in which Save the Children operates, and within the last two (2) years.

(Note – the Bidder must ensure that for any client references shared, the nominated client is happy to be contacted / visit by Save the Children)

Weightage: 5%

	Client Name
	Contact Details (Name – Email – Phone Number)
	Project Description

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	2
	Provision of Fuel Cards

Weightage: 5%


	Bidder Response
	Attachment(s)

	
	
	
	

	3
	Provision of Plate Recognition System

Weightage: 5%


	Bidder Response
	Attachment(s)

	
	
	
	

	4
	Provision of Vehicle Recognition System with Device


Weightage 5%


	Bidder Response
	Comments

	
	
	
	

	5
	Number of working petrol stations in Gaziantep


Weightage (6%)


			Bidder Response
	Comments

	
	
	
	

	6
	Number of working petrol stations in Adiyaman


Weightage (6%)


	Bidder Response
	Comments

	
	
	
	

	7
	Number of working petrol stations in Hatay


Weightage (6%)


	Bidder Response
	Comments

	
	
	
	

	8
	Number of working petrol stations in Kahramanmaras


Weightage (6%)


	Bidder Response
	Comments

	
	
	
	

	9
	Payment biweekly /monthly against invoice (post-paid) or prepaid credit basis 

Weightage (6%)



	Bidder Response
	Comments

	
	
	
	

	
	SUSTAINABILITY 10%

Do you have environmental/sustainability policy?

And/Or

Do you have any certification related to ISO 14001?

Weightage (10%)


	Bidder Response
	Attachment(s)

	
	
	
	





[bookmark: _SECTION_4_–]SECTION 3 – COMMERCIAL QUESTIONS

	Fuel Type
	Discount Percentage

	Benzin/Unleaded
	

	Diesel
	



If the vendor is able to fix the prices:
	Fuel Type
	Fixed Price
	Period of fixing price

	Benzin/Unleaded
	
	

	Diesel
	
	




[bookmark: _SECTION_5_–]SECTION 4 – BIDDER SUBMISSION CHECKLIST

	We, the Bidder, hereby confirm we have completed all sections of the Bidder Response Document:

	No
	Section
	Please Tick

	1.
	Section 1 – Essential Criteria
	

	2.
	Section 2 – Capability & Sustainability Questions
	

	3.
	Section 3 – Commercial Questions
	

	

	We, the Bidder, confirm we have uploaded all of the required information and supporting evidence:

	Section
	Required Document / Evidence
	Please Tick

	Essential Criteria Evidence
	Please refer to the required documents in the above essential table
	

	Capability Criteria Evidence
	Please refer to the required documents in the above capability table
	

	Commercial Criteria Evidence
	Please refer to the required documents in the above Commercial table
	

	

	We, the Bidder, hereby confirm we compliance with the following policies and requirements:

	Policy
	Policy / Document
	Signature

	Terms & Conditions of Bidding
	

	

	Terms & Conditions of Purchase
	

	

	Supplier Sustainability Policy
and the included mandatory policies
	Click Here to Access
	



	We confirm that Save the Children may in its consideration of our offer, and subsequently, rely on the statements made herein. 

	

Signature:
	

…………………………………………………..

	

Name:
	

…………………………………………………..

	

Title:
	

…………………………………………………..

	

Company:
	

…………………………………………………..

	

Date:
	

…………………………………………………..
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Step1:  To toggle from the Purchase Orders interface to the Sourcing interface



Go to supplier.ariba.com and log in using your Ariba account credentials

On top left, click on the arrow next to “Ariba Network” and choose “Ariba Proposals and Questionnaires”

You will be directed to the Sourcing interface
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Step 2



Select the ‘Open Proposal’
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Step 3



Choose what to bid on
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Step 4



Submit your response
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If you have difficulties, and require technical support, you can access the Ariba Supplier Support Website on this link: https://www.ariba.com/support/supplier-support.

 

The Getting Started Page offers guidance on how to set up and navigate your new Ariba Network Account: https://www.ariba.com/ariba-network/ariba-network-for-suppliers/getting-started 



The Ariba Network Quick Start Guide gives helpful instructions on how to use the service. Your SCI contact will provide you with a copy of this guide.





Support Available

Ariba Network Guidance
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1. Terms & Conditions of Bidding.pdf


TERMS AND CONDITIONS OF BIDDING 


 


Definitions 


In addition to the terms defined in the Cover Letter, in these Conditions, the following definitions apply:  


 


 (a) Award Criteria - the award criteria set out in the Invitation to Tender.  


 (b) Potential supplier - a person or organisation who bids for the tender. 


 (c) Conditions - the conditions set out in this 'Conditions of Tendering 'document. 


 (d) Cover Letter - the cover letter attached to the Tender Information Pack. 


 (e) Goods and/or Services - everything purchased by SCI under the contract. 


 (f) Invitation to Tender - the Tender Information, these Conditions, SCI’s Terms and Conditions of 


Purchase, SCI's Child Safeguarding Policy, SCI's Anti Bribery and Corruption Policy and the IAPG Code of 


Conduct. 


 (g) SCI - Save the Children International (formerly known as The International Save the Children 


Alliance Charity), a charitable company limited by guarantee registered in England and Wales (company 


number 03732267; charity number 1076822) whose registered office is at St Vincent House, 30 Orange 


Street, London, WC2H 7HH. 


 (h) Specification - any specification for the Goods and/or Services, including any related plans and 


drawings, supplied by SCI to the Supplier, or specifically produced by the Supplier for SCI, in connection with 


the tender. 


 (i) Supplier - the party which provides Goods and/or Services to SCI.  


 


1. The Contract  


The contract awarded shall be for the supply of goods and/or services, subject to SCI’s Terms and 


Conditions of Purchase (attached to these Conditions). SCI reserves the right to undertake a formal review 


of the contract after twelve (12) months.  


 


2. Late tenders 


Tenders received after the Closing Date will not be considered, unless there are in SCI’s sole discretion 


exceptional circumstances which have caused the delay.  


 


3. Correspondence 


All communications from Potential suppliers to SCI relating to the tender must be in writing and addressed 


to the person identified in this Invitation to Tender. Any request for information should be received at least 


5 days before the Closing Date, as defined in the Invitation to Tender. Where appropriate responses to 


questions submitted by any Potential supplier will be circulated by SCI to all Potential supplier s to ensure 


fairness in the process.  


 


4. Acceptance of tenders  


SCI may, unless the Potential supplier expressly stipulates to the contrary in the tender, accept whatever 


part of a tender that SCI so wishes. SCI is under no obligation to accept the lowest or any tender. 


5. Alternative offer  


If the Potential supplier wishes to propose modifications to the tender (which may provide a better way to 


achieve SCI’s Specification) these may, at SCI's discretion, be considered as an Alternative Offer. The 


Potential supplier must make any Alternative Offer in a separate letter to accompany the Tender. SCI is 


under no obligation to accept Alternative Offers. 


 


6. Prices 


Tendered prices must be shown as both inclusive of and exclusive of any Value Added Tax chargeable or any 


similar tax (if applicable). 


 


7. No reimbursement of tender expenses  







Expenses incurred in the preparation and dispatch of the tender will not be reimbursed.  


 


8. Non-Disclosure and Confidentiality   


Potential suppliers must treat the Invitation to Tender, contract and all associated documentation (including 


the Specification) and any other information relating to SCI’s employees, servants, officers, partners or its 


business or affairs (the "Confidential Information”) as confidential. All Potential suppliers shall: 


 recognise the confidential nature of the Confidential Information; 


 respect the confidence placed in the Potential supplier by SCI by maintaining the secrecy of the Confidential 


Information;  


 not employ any part of the Confidential Information without SCI's prior written consent, for any purpose 


except that of tendering for business from SCI; 


 not disclose the Confidential Information to third parties without SCI's prior written consent; 


 not employ their knowledge of the Confidential Information in any way that would be detrimental or harmful 


to SCI; 


 use all reasonable efforts to prevent the disclosure of the Confidential Information to third parties; 


 notify SCI immediately of any possible breach of the provisions of this Condition 9 and acknowledge that 


damages may not be an adequate remedy for such a breach.  


 


9. Award Procedure 


SCI’s Procurement Committee will review the Potential suppliers and their tenders to determine, in 


accordance with the Award Criteria, whether they will award the contract to any one of them.  


 


10. Information and Record Keeping  


SCI shall consider any reasonable request from any unsuccessful Potential supplier for feedback on its bid 


and, where it is appropriate and proportionate to do so, provide the unsuccessful Potential supplier with 


reasons why the bid was rejected.  Where applicable, this information shall be provided within 30 business 


days from (but not including) the date on which SCI receives the request.  


 


 


11. Anti-Bribery and Corruption 


All Potential suppliers are required to comply fully with SCI’s Anti-Bribery and Corruption Policy (attached 


to these Conditions). 


 


12. Child Protection  


All Potential suppliers are required to comply fully with SCI’s Child Safeguarding Policy (attached to these 


Conditions). 


 


13. Human Trafficking and Modern Slavery 


All Potential suppliers are required to comply fully with SCI’s Human Trafficking and Modern Slavery Policy 


(attached to these Conditions). 


 


14. Exclusion Criteria 


 Any Potential supplier is required to confirm in writing that: 


 Neither it nor any related company to which it regularly subcontracts is insolvent or being wound up, is 


having its affairs administered by the courts, has entered into an arrangement with creditors, has suspended 


business activities, is the subject of  proceedings concerning those matters, or are in any analogous  situation 


arising from a similar procedure provided for in national  legislation or regulations; 


 Neither it nor a company to which it regularly subcontracts has been convicted of fraud, corruption, 


involvement in a criminal organisation, any money laundering offence, any offence concerning 


professional conduct, breaches of applicable labour law or labour tax legislation or any other illegal activity 


by a judgment in any court of law whether national or international; 







 Neither it nor a company to which it regularly subcontracts has failed to comply with its obligations relating 


to the payment of social security contributions or the payment of taxes in accordance with the legal 


provisions of the relevant country in which it the Potential supplier operates. 


Any Potential supplier will automatically be excluded from the tender process if it is found that they are 


guilty of misrepresentation in supplying the required information within their tender bid or fail to supply the 


required information. 


 


15. Conflict of Interest / Non Collusion  


Any Potential supplier is required to confirm in writing: 


 That it is not aware of any connection between it or any of its directors or senior managers and the 


directors and staff of SCI which may affect the outcome of the selection process. If there are such 


connections the Potential supplier is required to disclose them. 


 Whether or not there are any existing contacts between SCI, and any other Save the Children entity, and it 


and if there are any arrangements which have been put in place over the last twenty four (24) months. 


 That it has not communicated to anyone other than SCI the amount or approximate amount of the tender. 


 That it has not and will not offer pay or give any sum of money commission, gift, inducement or other 


financial benefit directly or indirectly to any person for doing or omitting to do any act in relation to the 


tender process. 


 


16. Assignment and novation 


All Potential suppliers are required to confirm that they will if required be willing to enter into a contract on 


similar terms with either SCI or any other Save the Children entity if so required. 
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COVER NOTE

{NB: DELETE THIS COVER NOTE PRIOR TO SIGNING THE AGREEMENT}

When should this document be used?

This template should be used if SCI and the Supplier wish to enter into a long-term arrangement where there is a pre-agreed process for ordering goods and a set of pre-agreed standard terms that will apply to each supply of goods (including for instance specification, price and delivery lead times).   



How do I use this contract template?

The template is designed so it can be used for most goods but it should be amended to fit the context it will apply to.  For more information on the types of goods this template will need amendments for, see the Frequently Asked Questions section below.   



The basic structure of the template is as follows: 



		Section of the template

		Details



		Form of Agreement

		The rules governing the framework relationship between SCI and the Supplier, including the process that should be followed if SCI wishes to order (‘call-off’) goods under the framework agreement, and the standard terms and conditions that apply to each supply of goods. 



		Schedule 1 (Available Goods, Specifications, Charges) and Schedule 3 (Payment Terms)

		Details about the goods the Supplier will be making available under the framework agreement, specifications, the reference prices for those goods, lead times (if any), and payment terms. There is no set template for these two schedules – it can be a spreadsheet, table or word document – so long as it includes all relevant information. 



		Schedule 2 (Purchase Order form)

	





		

		A template document which should be attached or set out in Schedule 2, and should be issued by SCI if it wishes to order goods from the Supplier under the framework.  



A country office or regional office listed in Schedule 4 as “Framework Purchaser” ordering the goods for itself under the framework (see explanation below and the Frequently Asked Questions section) should complete and issue a Purchase Order Form. 



Once signed, this becomes a contract with a spend commitment.  Multiple orders can exist under the one framework agreement, with each order being independent of others.  



We recommend using the specially tailored SCI Purchase Order Form for Framework Agreements SC-PR-13A as a starting point. 



		Schedule 4 (Framework Purchasers) 

		If relevant, list in this schedule any SCI offices that will be allowed to order (call-off) goods under this framework agreement.  For instance, the East and Southern Africa Regional Office setting up a framework agreement for the entire ESA region should sign the framework agreement as “Customer” and should also list all the country and programming offices of that region in this schedule. 







This template contains [red text] that is optional and/or subject to change from purchase to purchase.  Please review the highlighted text and insert the relevant details or remove, as required. 



This template also contains [red italicised text].  These are drafting notes included for your information and should be deleted from the final document.  



DRAFTING NOTES

In addition to the drafting notes appearing in [red italicised text] within the template, please note:



SCI Terms and Conditions 

The Terms and Conditions (Clauses 1 to 26) are mandatory and must not be amended, unless specifically marked. If you wish to amend any of those terms and conditions, please speak to the SCI Centre Legal Team or consult the Legal Manual once available.    



Schedules

Schedules 1 (Available Goods, Specifications, Charges), 2, (Purchase Order Form), 3 (Payment Terms), 4 (Framework Purchasers) should be completed by the SCI office setting up the framework relationship. 



Schedules 5 (Mandatory Policies) and 6 (Data Protection) are mandatory and must not be removed, replaced or amended unless specifically marked. 



Adding new goods, removing goods, amending description or specifications of the goods 

The template has been designed on the basis that at the outset the parties will agree in Schedule 1 (Available Goods, Specifications and Charges) a list of goods which will be available for ordering under the framework agreement, along with the goods’ specifications and any special delivery or storage requirements.   If for any reason, you need to add goods to the framework arrangement, remove a particular good from the list of those available for order, or amend specifications, in accordance with Clause 6.2 this will be considered a variation to the framework agreement under Clause 25.6 (Variations) and the parties should document this using SCI template SC-C-09. 



Clause 4 of the Agreement – Price for the Goods

The template has been designed on the basis that prices for the goods and relevant fees and charges will be agreed at the outset and fixed for the duration of the framework agreement.  If those framework reference prices, fees or charges have to change (e.g. following an end of year review if agreed in Clause 4.2), then the parties need to follow Clause 25.6 below and document this as a variation to the framework agreement using SCI template SC-C-09.  The variation should be signed by the SCI Office that signed the framework agreement.  One-off costs or charges applicable to an order can be documented in the Purchase Order Form for that order. 



The template has also been designed on the basis that prices for the goods are inclusive of packing, labelling, carriage, insurance, delivery, storage, royalties and licence fees (if applicable), quality assurance and quality control costs and all other charges, taxes, duties and impositions, unless stated in Schedule 1 (Available Services, Specifications and Charges) or in the Purchase Order Form. See Clause 4.4 for further details. 



Clause 5 – How the supplier will invoice for goods delivered 

The Agreement has been drafted on the basis that the Supplier will issue a separate invoice for each order, using the details set out in Schedule 3 (Payment Terms) and the parties will agree and detail the means of payment in Schedule 3. 



Clause 6 – If ordered goods have to change for a reason or supplier expects delay

This clause sets out a process for varying goods already ordered.  The Supplier will provide SCI with information as to how the requested change will impact the prices for the goods and delivery schedule so that SCI can decide if it wishes to continue with the change request, or if it wishes to keep to the original goods ordered or cancel the order completely.  



If the order is cancelled, Clause 6 provides that SCI will reimburse the supplier for direct costs reasonably incurred prior to cancellation. 



This clause also asks the Supplier to notify SCI promptly if there is a reasonable chance it cannot deliver or there will be significant delays in the delivery of goods (whether ordered or not).   



Clause 21 - Data protection 



Until further notice, a Country Office (‘CO’) or Regional Office (‘RO’) needing to use a Goods only Framework Agreement template should use template SCI-C-03A (which includes non-GDPR data protection clauses) when the following conditions are met:



a) Any personal data (any information relating to an identified or an identifiable individual such as name, data of birth, address, etc.) associated with the contract will be controlled, stored and processed at local non - EU RO/CO level only;

b) There is no involvement from SCI Centre; 

c) None of the associated personal data shall be exported by the supplier outside of the country in which the agreement is entered into.

 

In these cases, it is SCI’s view that the European General Data Protection Regulation (‘GDPR’)[footnoteRef:2] does not apply because the processing of personal data: [2:  	European General Data Protection Regulation (‘GDPR’) means Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data (General Data Protection Regulation), as it may be amended from time to time, and any applicable national laws, rules and regulations implementing it, including any successor laws arising out of the withdrawal of a Member State from the European Union.] 




a) does not take place in the UK or in the European Economic Area (‘EEA’); and

b) is exclusively in relation to activities related to the RO/CO which is entering in the agreement, which is located outside the UK and the EEA. 



On this basis, the non-GDPR data protection clauses can be used.  However, please note that the intent of the non-GDPR data protection clauses is not to reduce a supplier’s obligations to treat personal data in an appropriate way – rather it is to frame those obligations into what is hopefully a more user-friendly document than the European GDPR standard form template. 



Privacy law, the application of GDPR standards, as well as evolving standards from other countries are regularly changing.  As changes or new interpretations occur, we will update the guidance associated with these provisions, which may include introducing amendments into already existing agreements.  



A Country Office or Regional Office needing to use a Goods only Framework Agreement template should use template SC-C-03B (which includes GDPR data protection clauses) when the following conditions are met:





a) The agreement is associated with personal data from any of SCI global systems (such as HRIS and Agresso) 



b) The agreement deals with instances where personal data will be transferred to the SCI Centre from RO/COs, or is otherwise to be transferred to the EEA. 



The following flow chart has been created to help with this determination:



[image: cid:image001.png@01D5DC35.5E30EDE0]

If you are unsure which template should be used, please contact the legal team (legalcompliance@savethechildren.org). 







FREQUENTLY ASKED QUESTIONS



Can I change the governing law and jurisdiction clause? 

No, unless you have the prior approval of the Centre Legal Team or it falls within the circumstances described in SCI’s contracting policy.  Contact your Centre Legal Team focal point or see the Legal Manual once available for more information.   



All SCI contract templates have been drafted with English law and English courts as its governing law and jurisdiction. The reason for this choice is that English law and courts are well regarded internationally for its certainty, stability and predictability in the interpretation of commercial contracts, and are chosen by global organisations like SCI to govern its most important transactions, including purchasing.  SCI is also registered in England with staff based in London, meaning if there is ever a dispute, Centre can provide support.  



The supplier is happy to use the SCI template, but wants to negotiate some of the clauses. 

See the Legal Manual once available for further information. 



The supplier is insisting on using their own contract template. What should I do? 

SCI’s strong preference is to use SCI contract templates.  SCI templates save time and money,  stop you having to create something new every time, but most importantly minimise risks by ensuring the standard terms incorporate legal and donor obligations and are aligned to SCI policies and standards globally.  



We recommend understanding first from the supplier the reason for the request (if the supplier was selected by tender, you should draw their attention to a condition of the bid which is that the bidder has to agree to contract using SCI T&Cs (see below)) and then speaking to your Centre Legal Team focal point for further guidance. 



We didn’t select the supplier using a tender. Can I still use this template?

Yes.  You should inform the supplier early in the process that we will be contracting using SCI T&Cs.  A copy of this template can be shared with the prospective supplier if requested but you should remove this cover note first before sharing. 



Do I need local lawyers to review? 

Yes.  The template has been drafted to meet English law requirements. You may need local legal advice on whether a local taxes or withholding provision needs to be added.



If you are a country office or regional office and under SCI’s contracting policy, you are authorised to use a version of the template which has been translated into a local language, or the template has been amended so local law and/or local courts apply, your local lawyer may need to review and sign-off on the final agreement prior to signing. Contact your Centre Legal Team focal point or consult the Legal Manual once available for further information. 



Can I create an order (contract) which will continue after the expiry date of the framework agreement? 

Yes.  Under Clause 19.3(b) an order can have an end date beyond the expiry date of the framework agreement.  However, once the framework agreement has expired, you will not be able to create a new order or agree an extension to an existing (but not expired) order.  



Are there types of services this template is not suited for?

Yes.  Although this template is designed for most goods in mind, it is not suited for the following: 



· Software which are being supplied electronically (in intangible form e.g. download via a link) 

· Cash transfer programmes and delivery of cash to SCI in the field
*SCI standard template is available for cash transfer programmes



Consult the Procurement Resources Site for a full list of contract templates available or speak to your Centre Legal Team contact for advice on which template to use. 



If you are buying specialist, high risk or unusual services, additional technical specifications or quality provisions may need to be added to the framework agreement which your technical advisor or Centre Legal Team focal point can help with.  For instance: 



Supplier staff will be performing the services in the field, and there is a need to allocate responsibility between the Supplier and SCI for their safety & security (e.g. travel insurance, obtaining pre-departure health clearances). Consult your office’s Safety & Security Team for advice. 

Medical equipment and pharmaceutical products. Consult the Pharmacy Team for specific clauses and specifications that must be added. 

Construction materials. Consult the construction technical advisor on specific clauses and specifications that must be added. An SCI standard template is available for construction services.



If the additions relate to a particular good or specifics on how it must be transported or stored (e.g. a technical specification, or shipping and storage conditions), we recommend you add these to Schedule 1 (Available Goods, Specifications and Charges). 



If the additions relate to overall quality and authority of supplier to supply the goods, e.g. the supplier must hold and maintain a particular license issued by the Ministry of Health in Liberia to supply product X, you should add this in Clause 7.2 since this will give SCI the rights to remedy any problems under Clause 9.  

I will be buying services from a supplier every month for the next three years and using fixed prices.  However, the supplier is a local SME.  Is this template right for me? 

Yes.  This template is designed to suit long term (e.g. 3 year) arrangements with a supplier where a significant amount of repeat purchases are expected.  If the relationship is expected to be short term (e.g. for a particular emergency) or if the purchasing is infrequent, it might be more appropriate to use a non-framework SCI contract template.  If you have any concerns, speak to your Regional Procurement contact.  



The Centre or the Region has signed the framework agreement as purchaser.  Can other Save the Children offices raise orders under the framework agreement? 

Yes, the template includes optional language that facilitates this type of set up. Note all orders will be individual contracts governed by the standard terms of the framework agreement, in particular the choice of governing law and jurisdiction.   



To utilise this set-up: 

Remove the square brackets around the term “Framework Purchasers” throughout the template.

Include in Schedule 4 the details of those COs or ROs that will be allowed to raise orders under the framework agreement.  A CO or RO not included in Schedule 4 cannot order services under the framework agreement.  At any time, other COs or ROs can be added to Schedule 4 using Clause 25.6 (Variation) and documenting the amendment to the framework agreement using SCI template SC-C-09.  

Clarify in Schedule 3 who should be invoiced for services ordered (note in accordance with Clause 5 that, the Supplier will issue separate invoices for each order).

{NB: END OF COVER NOTE. PLEASE REMOVE THE COVER NOTE PRIOR TO SIGNING THE AGREEMENT}
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FRAMEWORK AGREEMENT FOR THE SUPPLY OF GOODS

SCI contract reference number: [insert]

THIS AGREEMENT is dated [insert date of execution or date of last signature]

PARTIES

1. Save the Children International, [insert office and address details] (the "Customer"); and

1. [Name of supplier], whose registered office is at [address] (the "Supplier"), (each a "Party" and, together, the "Parties").

RECITALS

(1) The Customer has invited the Supplier to enter into this framework agreement (the “Framework Agreement” or “Agreement”) to provide goods to the Customer [and the Framework Purchasers] [include if required] from time to time on a call off basis. 

(2) This Framework Agreement sets out the general principles applicable to all supplies of goods by the Supplier to the Customer [and the Framework Purchasers] [include if required]. The specific provisions applicable to each supply of goods will be set out in individual purchase order forms, which may be issued by the Customer[ or any of the Framework Purchasers] [include if required].

GENERAL PROVISIONS

[bookmark: _Ref532199735]Definitions and interpretation

1.1. In this Agreement unless the context requires otherwise: 

Applicable Laws means all applicable laws, rules, regulations or other requirements of regulatory authorities, as amended from time to time.

Case law and Guidance includes relevant case law, guidance from the European Data Protection Board, the UK Information Commissioners’ office, or any EU Member State Data Protection Authority.

Confidential Information: information provided directly or indirectly by one Party (the "Disclosing Party"), its employees, agents or subcontractors concerning the Disclosing Party's business or its products or its services, to another Party (the "Receiving Party") on or after the date of the Agreement including all technical or commercial know-how, Specifications, inventions, processes or initiatives which have been marked as “confidential”, described as “confidential” or reasonably understood to be confidential. Such information may be provided in a number of ways, including without limitation, in oral or documentary or electronic form. Where the Disclosing Party is the Customer, Confidential Information will also include information concerning the business or operation of SCA, SCA members and associate members that the Supplier receives during the term of the Agreement.

Contract: has the meaning given to it in Clause 3.3 of the Agreement. 

Controller means the entity or person which determines the purposes and means of the processing of personal data.

Deliverables: all documents, products and materials developed by the Supplier or its agents, contractors and employees as part of or in relation to the Goods in any form of media, including without limitation drawings, maps, plans, diagrams, designs, pictures, computer programs, data, specifications and reports (including drafts). 

EEA: European Economic Area. 

 [Framework Purchasers: means the entities listed in Schedule 4 which may be varied in accordance with Clause 25.6.] [Delete if not applicable]

Incoterms: the international rules for the interpretation of trade terms of the International Chamber of Commerce, 2010 version. Unless the context otherwise requires, any term or expression which is defined in or given a particular meaning by the provisions of Incoterms shall have the same meaning in this Agreement, but if there is any conflict between the provisions of Incoterms and this Agreement, the latter shall prevail. 

Order: any order of Goods by the Customer pursuant to a Purchase Order Form.

Personal Data: any information relating to an identified or an identifiable individual (data subject) as more particularly defined by operation of any applicable data protection legislation. 

Process(ing): any operation or set of operations, which is performed on personal data or on sets of personal data, whether or not by automated means, such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, restriction, erasure or destruction.

Processor means the entity or person which processes personal data on behalf of the controller

Purchase Order Form: has the meaning given to it in Clause 3.2 of the Agreement. 

SCA: Save the Children Association, a Swiss Association formed pursuant to Articles 60-79 of the Swiss Civil Code.

1.2. If there is any conflict or ambiguity between the terms of the documents listed below, a term contained in a document higher in the list shall have priority over one contained in a document lower in the list: 

0. this form of the Agreement;

the Purchase Order Form; 

any tender documents including the invitation to tender and conditions of tendering. Where additional terms or particulars contained within those tender documents are not reflected in this Agreement and/or any Purchase Order Form, such terms or particulars shall not be incorporated into the Agreement and/or Contract unless the Customer has relied on them and entered into the Agreement and/or Contract on that basis; and  

any invoice or quotation provided by the Supplier.

For the avoidance of doubt, any terms and conditions attached to any invoice or quotation provided by the Supplier shall have no effect and shall not form part of the Agreement and/or any Contract.

1.3. In this Agreement, unless the context requires otherwise, the following rules apply:

0. A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). 

A reference to a Party includes its personal representatives, successors or permitted assigns.

[A reference to a “Party” or the “Customer” shall be interpreted to include a Framework Purchaser in the context of a provision relating to a Contract entered into between the Supplier and a Framework Purchaser.] [include if required] 

A reference to a statute or statutory provision is a reference to such statute or provision as amended or re-enacted. A reference to a statute or statutory provision includes any subordinate legislation made under that statute or statutory provision, as amended or re-enacted.

Any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms.

Duration and Commencement

1.4. The Agreement shall commence on [the date of this Agreement or ****] and shall end on [insert end date] (“Initial Term”). 

1.5. The Agreement at the end of the Initial Term may be renewed for another [insert length of renewal], subject to the mutual agreement of both Parties. No further renewals will be allowed. [Check the Procurement Manual to confirm if automatic renewal is authorised. Delete this entire clause 2.2 if not applicable]

Goods

1.6. The Supplier is appointed to provide the goods listed in Schedule 1 (the "Goods"). 

1.7. [bookmark: _Ref500121885]The Customer [and/or any Framework Purchaser] [include if required] may, at its absolute discretion and from time to time during the term of the Agreement, order specific Goods from the Supplier using the Purchase Order Form, a template version of which is attached as Schedule 2 to this Agreement. 

1.8. [bookmark: _Ref499781163]The contract between the Supplier and the Customer [or Framework Purchaser] in respect of any individual order of Goods will comprise the terms of this Agreement and the applicable Purchase Order Form (together, the "Contract"). 

1.9. The Parties acknowledge and agree that: 

0. the supply of goods under this Agreement is not an exclusive arrangement; 

the Customer may purchase from any third party goods that are the same as, or comparable to, the Goods; and 

the Supplier may supply to any third party goods that are the same as, or comparable to, the Goods.  

1.10. No undertaking nor any form of statement, representation or obligation shall be made or be deemed to have been made by the Customer in respect of the total quantities of values of the Goods to be ordered by them pursuant to this Agreement, and the Supplier acknowledges and agrees that it has not entered into this Agreement on the basis of any such undertaking, statement or representation. 

Price for the Goods

1.11. The price for Goods called off from this Agreement shall be calculated in accordance with the reference rates set out in Schedule 1.  

1.12. The reference rates for the Goods shall remain fixed for [the duration of this Agreement / ***]. [The Parties shall conduct a review of the reference rates *** months after commencement of this Agreement.] [Delete clause 4.2 if the price is non-fixed.]

1.13. The Supplier shall:

0. provide a competitive price for the Goods at all times; and

advise the Customer of potential savings for every order placed by the Customer.

1.14. Unless stated in Schedule 1 or the applicable Purchase Order Form, prices shall be deemed to include packing, labelling, carriage, insurance, delivery, storage, royalties and licence fees (if applicable), quality assurance and quality control costs and all other charges, taxes, duties and impositions and shall not be subject to alteration for any reason whatsoever.

Invoicing and payment 

1.15. Invoices for the Goods supplied under a Contract shall be sent on, or after, delivery of the Goods to the Customer’s satisfaction. Each invoice must quote the order number, be in the currency stated in [Schedule 3/the applicable Purchase Order Form] and addressed to the contact specified in [Schedule 3/the applicable Purchase Order Form].  [Please choose applicable option]

1.16. Correctly rendered invoices will be paid either within 45 days from the date of invoice or within 45 days of delivery, whichever is the later. [If you want to amend this please seek the approval of the Director of Finance in country (if CO) or in region (if RO)]  

1.17. Without prejudice to its rights in Clause 9.1, the Customer reserves the right to withhold payment or (where payment was already made) request a reimbursement in respect of Goods supplied which are defective, rejected or otherwise not in accordance with the requirements of the applicable Contract.  

1.18. The Customer may, without limiting any other rights or remedies it may have, set off any amount owed to it by the Supplier against any amounts payable by it to the Supplier under the Agreement and/or any Contract.

1.19. All invoices provided under this Contract must be accurate and complete including a correct purchase order number. Where any invoice provided under this Contract is rejected by the Customer on the grounds that the invoice is inaccurate or incomplete including if the purchase order number is inaccurate or missing, the Supplier shall re-submit a corrected invoice upon the Customer’s request. For the avoidance of doubt, correct invoices shall be payable within 45 days of receipt by the Customer. 

Change to Goods and Unavailability of Goods

1.20. [bookmark: _Ref499776161]For each Order, the Customer may at any time, in writing, make reasonable changes to the Goods described in a Purchase Order Form. If any changes cause an increase or decrease in the cost of, or the time required for the supply or performance of, such Goods, an equitable adjustment shall be made in Supplier’s fee or delivery schedule, or both. Any Supplier claim for an adjustment must be asserted within 10 days [amend if required] of Supplier’s receipt of the change notification, and must be approved in writing. If such adjustment cannot be agreed, the Customer may revert to the original specification or cancel the Order in which case it will reimburse the Supplier for any direct costs reasonably incurred by the Supplier prior to cancellation, which costs the Supplier will take all reasonable steps to minimise. 

1.21. [bookmark: _Ref506243217]The Customer may at any time, in writing, make reasonable changes to the Goods described in Schedule 1 in accordance with Clause 25.6. 

1.22. [bookmark: _Ref506243206]The Supplier shall promptly give notice to the Customer in the event that the Supplier considers there is a reasonable chance that it will be unable to supply, or there will be significant delays in the supply of the Goods as described in:

0. [bookmark: _Ref506243240]a Purchase Order Form; or

[bookmark: _Ref506243208]Schedule 1 to this Agreement.

1.23. If the Supplier gives notice under Clause 6.3(a), the Customer will have the right to terminate the Contract in accordance with Clause 19.2. If the Supplier gives notice under Clause 6.3(b), the Parties shall amend the description of Goods in Schedule 1 in accordance with Clause 6.2.

The Goods

1.24. [bookmark: _Ref500125389]The Supplier represents and warrants that it has the right to and shall sell the Goods free of any charge, lien or other encumbrance.

1.25. [bookmark: _Ref505764206]In providing the Goods, the Supplier shall:

(a) ensure that the Goods shall correspond with their description and specifications in the Agreement, and if applicable, the Purchase Order Form for that Order and any other specification or quality documentation agreed by the parties, and that they comply with all applicable statutory and regulatory requirements;

(b) ensure that the Goods shall be of satisfactory quality (within the meaning of the Sale of Goods Act 1979, as amended) and fit for any purpose held out by the Supplier or made known to the Supplier by the Customer expressly or by implication, and in this respect the Customer relies on the Supplier’s skill and judgment;

(c) use the best quality goods, materials, standards and techniques, and ensure that the Goods, will be free from defects in workmanship, material and design;

(d) ensure that the Goods shall comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods; 

(e) ensure that the Goods are stored and shipped under such storage conditions as are appropriate to ensure that the Goods are maintained in good condition at all times during the delivery process [including, without limitation, as specified in Schedule 1]; [Include optional text if applicable]

(f) not do or omit to do anything which may cause the Customer to lose any licence, authority, consent or permission on which it relies for the purposes of conducting its business, and the Supplier acknowledges that the Customer may rely or act on the Goods; and

(g) not infringe the rights of any third party or cause the Customer to infringe any such rights. 

[Add to clause 7.2 any quality undertakings not covered]

1.26. The Supplier represents and warrants that it has obtained and shall make available to the Customer all licences, clearances, permissions, authorisations, consents and permits necessary to carry out its obligations under the Agreement. 

1.27. [bookmark: _Ref505763964]The Customer reserves the right at any time before or after delivery to inspect and test the Goods and inspect the premises where the Goods are being manufactured or stored. The Customer's inspector may adopt any reasonable means to satisfy himself or herself that the correct materials, workmanship and/or care and skill are or have been used. 

1.28. If following such inspection or testing the Customer considers that the Goods do not conform or are unlikely to comply with the Supplier's undertakings at Clause 7.2, the Customer shall inform the Supplier and at its discretion may exercise its rights under Clause 9. 

1.29. Notwithstanding any such inspection or testing, the Supplier shall remain fully responsible for the Goods and any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations under the Agreement, and the Customer shall have the right to conduct further inspections and tests after the Supplier has carried out its remedial actions.

[bookmark: _Ref506244309][bookmark: _Ref500720653]Delivery 

1.30. The Supplier shall ensure that:

0. the Goods are properly packed and secured in such manner as to enable them to reach their destination in good condition; and

each delivery of the Goods is accompanied by a delivery note which shows the date of the Order, the Order number (if any), the type and quantity of the Goods (including the code number of the Goods, where applicable), special storage instructions (if any) and, if the Goods are being delivered by instalments, the outstanding balance of Goods remaining to be delivered; and

it is available at the request of the Customer outside normal business hours, in order to address the requirements of any emergency in a timely fashion.

1.31. [bookmark: _Ref506243647]The Supplier shall deliver the ordered Goods to the location as specified in the applicable Order or as instructed by the Customer. 

1.32. The Supplier shall deliver the ordered Goods [on the date specified in the applicable Order / in accordance with the lead times specified in Schedule 1] [select applicable wording] or as instructed by the Customer. 

1.33. Delivery shall be made during the Customer’s usual business hours unless otherwise agreed.

1.34. [bookmark: _Ref532284508][bookmark: _Ref500721351]Time shall be of the essence in respect of this Clause 8.  If the Supplier fails to comply with the time requirement referred to in Clause 8 the Customer, without prejudice to its other rights under the Contract, shall be under no obligation to make payment in respect of any Goods which are not accepted.

1.35. [bookmark: _Ref500721404][Option 1:  Delivery of the Goods shall take place on the completion of the physical transfer of the Goods from the Supplier or its agents to the Customer or its agents at the delivery address as set out in the Order. Title and risk in the goods will pass to the Customer on completion of delivery of the Goods.]  

OR 

[Option 2:  Delivery and transfer of title and risk in the Goods (including, without limitation, the risk of deterioration in transit) shall pass to the Customer in accordance with the relevant provision of Incoterms identified in the Purchase Order Form.]  

[Select applicable option based on whether Incoterms apply which is normally when international supplier and shipment is involved. If Incoterms apply, please ensure you specify which ones apply in the Purchase Order Form] 

1.36. The Customer shall not be deemed to have accepted any Goods until the Customer has had reasonable time to inspect them following delivery or, if later, within a reasonable time after any latent defect in the Goods has become apparent. Signature of a delivery note shall not constitute or imply acceptance by the Customer. 

1.37. [bookmark: _Ref500721422][Option 1: The Customer shall not be obliged to return to the Supplier any packaging or packing materials for the Goods, whether or not any Goods are accepted by the Customer.]  

OR

[Option 2: The Supplier shall specify in the delivery note if packaging or packing materials are required to be returned.  All packaging and packing materials shall be returned at the cost of the Supplier.] 

[Select applicable option]

1.38. Where the Order is for Goods which are time sensitive or perishable, [Schedule 3 (Payment Terms) / the Purchase Order Form] shall include appropriate consequences for delay. [Delete entire clause if not applicable, or else amend as required. Any financial consequences for breach (e.g. liquidated damages) should be proportionate to the customer’s legitimate business interest so that the liquidated damages will not be deemed to be a penalty]

[bookmark: _Ref506252736][bookmark: _Ref532182746]Customer Remedies

1.39. [bookmark: _Ref532285278]If the Goods are not delivered in accordance with the applicable Contract or if following inspection or testing the Customer considers that the Goods do not conform or are unlikely to comply with the Supplier's undertakings at Clause 7.2, whether or not it has accepted, acknowledged receipt or paid for the Goods, the Customer may exercise any one or more of the following remedies:

0. to terminate the Agreement or the applicable Contract;

[bookmark: _Ref532182706]to reject the Goods (in whole or in part);

to require the Supplier to repair or replace the rejected Goods, or to provide a full refund of the price of the rejected Goods (if paid); 

to refuse to accept any subsequent delivery of the Goods which the Supplier attempts to make;

to recover from the Supplier any costs incurred by the Customer in obtaining substitute goods from a third party; and

to claim damages for any other costs, loss or expenses incurred by the Customer which are in any way attributable to the Supplier's failure to carry out its obligations under the Contract including storage costs.

1.40. [bookmark: _Ref500721423]If any Goods are so rejected, the property and risk shall immediately revert to the Supplier and the Supplier shall arrange for and bear the risk and expenses associated with the destruction or return of the rejected Goods.   

[bookmark: _Ref500125991]Warranties

1.41. [bookmark: _Ref500125813]The Supplier warrants to the Customer that:

(a) it has all authorisations from all relevant third parties to enable it to supply the Goods without infringing any applicable law, regulation, code or practice or any third party’s rights and has all necessary internal authorisations to approve the execution and performance under the Agreement and/or any Contract and will produce evidence of that action to the Customer on its request;

(b) it will ensure that the Customer is made aware of all relevant requirements of any applicable law, regulation or code of practice which applies or is relevant to the supply of the Goods to the Customer;

(c) information in written or electronic format supplied by, or on behalf of, the Supplier to the Customer at any stage during the tender process, the negotiation process, the due diligence process or the term of the Agreement was complete and accurate in all material respects at the time it was supplied, and any amendments or changes to the previously supplied information will be provided to the Customer without delay;

(d) the Supplier, and all of its directors, officers, employees, affiliates, agents, suppliers and subcontractors, are not themselves, and are not or owned or controlled by any party that is, targeted by any Sanctions and Export Control Laws;

(e) and the Supplier is not aware of, and does not have any reason to suspect, any breach of Clause 12, and it is not aware and does not have any reason to suspect that performance of this Contract would put either party at risk of breaching any Sanctions and Export Control Laws;

(f) it will not and will procure that none of its employees will accept any commission, gift, inducement or other financial benefit from any supplier or potential supplier of the Customer; and

(g) none of its directors or officers or any of the employees of the Supplier has any interest in any other supplier or potential supplier of the Customer or is a party to, or are otherwise interested in, any other transaction or arrangement with the Customer.  

1.42. In case of any situation constituting or likely to lead to a breach of a warranty in Clause 10.1 during the term of the Agreement, the Supplier shall:

0. notify the Customer in writing and without delay of such breach; and 

take all necessary steps to rectify this situation including replacement of the relevant Goods where appropriate. 

The Customer reserves the right to verify that the measures taken are appropriate and to request additional steps are taken within a specified time period. Failure to implement the requested measures may lead to the termination of the Agreement and/or any Contract. These rights are without prejudice to the Customer’s rights in Clause 19.

[bookmark: _Ref506170825]Key contacts and service reviews 

1.43. The relevant contacts are as follows: 





		

		Customer Contact

		Supplier Contact



		First contact

		Name: [**]

Title: [**]

Email address: [**]

Tel: [**]

		Name: [**]

Title: [**]

Email address: [**]

Tel: [**]



		Second contract

		Name: [**]

Title: [**]

Email address: [**]

Tel: [**]

		Name: [**]

Title: [**]

Email address: [**]

Tel: [**]







1.44. Purchase Order Forms may only be issued by a person named in this Agreement as a Customer Contact [or identified to the Supplier as an authorised delegate in writing / in Schedule 3.] [Include optional wording if applicable and amend]

1.45. The Customer reserves the right to conduct a formal review of the Agreement after 12 months. 

1.46. The Parties shall carry out regular reviews of the Agreement every [insert frequency of review meetings] months or as otherwise agreed. The review meetings shall comprise the Contacts named in this Clause 11.  

[bookmark: _Ref501456904]Compliance 

1.47. The Supplier, its suppliers and sub-contractors shall observe the highest ethical standards and comply with all applicable laws, statutes, regulations and codes (including environmental regulations and the International Labour Organisation’s international labour standards on child labour and forced labour) from time to time in force.



1.48. The Supplier, and its suppliers and sub-contractors shall not in any way:

(a) engage in transactions with, or provide resources or support to armed groups, individuals and entities which are sanctioned, or individuals and organisations associated with terrorism, or otherwise be involved directly or indirectly with terrorism, 

(b) be involved directly or indirectly in the manufacture or sale of arms; 

(c) have any business relations with governments for any war related purpose; or

(d) transport the Goods together with any military equipment. 

1.49. The Supplier shall (and shall also require that all of its directors, officers, employees, affiliates, agents, suppliers and subcontractors shall):

(a) comply with all sanctions, export control, embargo, or similar laws, regulations, rules, measures, restrictions, restricted or designated party lists, licences, orders, or requirements, in force from time to time, including without limit those of the EU, the UK, the US and the UN ("Sanctions and Export Control Laws"), as applicable, and maintain policies and procedures designed to ensure continued compliance with such Sanctions and Export Control Laws;

(b) obtain any licences, authorisations or permissions required under the Sanctions and Export Control Laws or other applicable laws that are required to export, import, supply, sell, transport, or broker any hardware, software, technology, support or assistance or service that is provided by or on behalf of the Supplier under this contract (including, but not limited to, obtaining any required export licences required for the export of goods by or on behalf of the Supplier to the Customer or its agents [or any of the Framework Purchasers or their agents] at the relevant delivery address), and shall further inform the Customer [and the Framework Purchasers] where any such hardware, software, technology, support or assistance or service provided is subject to controls or restrictions under the Sanctions and Export Control Laws and shall provide all relevant information that may be required by the Customer [or any of the Framework Purchasers] to apply for or obtain any further licences, authorisations or permissions.

(c) not make any funds or economic resources available, directly or indirectly, to or for the benefit of, any person or entity that is currently listed under or otherwise directly or indirectly targeted by any Sanctions and Export Control Laws (including any funds or economic resources paid by the Supplier on behalf of the Customer [or any of the Framework Purchasers] or received by the Supplier from the Customer [or any of the Framework Purchasers] in accordance with this agreement);

(d) the Supplier must ensure that it provides to the Customer the names and dates of birth of its key staff in order that the Customer can screen these names against sanctions lists, using the Customer’s third party screening provider.  Before providing the names to the Customer, the Supplier must ensure that all its key staff have been informed that their names will be provided to the Customer for screening using a third party provider, and, if necessary, the Supplier has sought their consent.

(e) the Supplier must ensure that it regularly checks its staff, suppliers and sub-contractors against sanctions lists and must immediately inform the Customer of any apparent correlation.

(f) not do anything which would cause the Customer [or any of the Framework Purchasers] to be in breach of any Sanctions and Export Control Laws (including but not limited to supplying items from country of origin which would mean that any conceivable supply or use of these items would be restricted under the Sanctions and Export Control Laws).

1.50.  No provision of this Agreement shall give rise to an obligation on either party that would constitute a breach of Council Regulation (EC) No 2271/96 (as amended) or other equivalent blocking or anti-boycott laws applicable from time to time.

1.51. The Supplier shall commit to the Customer’s zero tolerance approach towards sexual exploitation and abuse, harassment, sexual harassment, intimidation and bullying. The Supplier, and its suppliers and sub-contractors shall not in any way engage in any actual, attempted or threatened:

(a) sexual exploitation or abuse of a child or children, including but not limited to physical or emotional abuse, exploitation, neglect or any other form of maltreatment;



(b) sexual exploitation or abuse of adults in vulnerable populations, including but not limited to the Customer’s adult beneficiaries, and the Customer’s staff and representatives;



(c) sexual harassment, harassment, intimidation or bullying of the Customer’s staff, representatives or of anyone you come into contact with while delivering the terms of this Contract.

1.52. The Supplier shall ensure that its employees, suppliers and sub-contractors are aware of, understand, and adhere to the Customer’s Supplier Sustainability Policy annexed to this Agreement (the “Supplier Sustainability Policy”), which includes but is not limited to the following individual policies:

(a) Child Safeguarding policy; 

(b) Fraud, Bribery and Corruption policy; and

(c) Human Trafficking and Modern Slavery policy; 

(d)  Protection from Sexual Exploitation and Abuse (PSEA) policy;

(e) Anti-Harassment, Intimidation and Bullying policy; and

 (The  Supplier  Sustainability Policy and policies listed under Clause 12.6(a) to (e) together, the “Mandatory Policies”).

1.53. The Supplier shall take reasonable steps (including but not limited to having in place adequate policies and procedures) to ensure it conducts its business (including its relationship with any contractor, employee, or other agent of the Supplier) in such a way as to comply with the Mandatory Policies, and shall upon request provide the Customer with information confirming its compliance.

1.54. The Supplier shall notify the Customer as soon as it becomes aware of any breach, or suspected or attempted breach, of the Mandatory Policies, and shall inform the Customer of full details of any action taken in relation to the reported breach.

1.55. [bookmark: _Ref500721777]The Supplier shall cooperate with the Customer on any investigations into alleged breaches of the Mandatory Policies, including but not limited to inspection and access to documents and personnel related to the breach, suspected or attempted breach.



1.56. The Customer may provide training or materials to the Supplier on protecting children and vulnerable populations from sexual exploitation and abuse, and on anti-harassment, intimidation and bullying. The Supplier shall, at the Customer’s request, share any training or materials with any contractor, employee or other agent of the Supplier who will come into direct contact with the Customer’s personnel, beneficiaries or members of the vulnerable population, through the performance of the terms of this Contract.



[bookmark: _Ref501525077]Audit

1.57. [bookmark: _Ref500721806]The Supplier agrees to allow the Customer’s [(and the Framework Purchasers')] employees, agents, professional advisers or other duly authorised representatives to inspect and audit all the Supplier's books, documents, papers and records and other information, including information in electronic format, and including information regarding the Supplier’s current and former personnel and other relevant personal data held by the Supplier, for the purpose of making audits, examinations, excerpts and transcriptions and for the purpose of verifying compliance with the requirements of Clause 12. The Supplier agrees the extension of such rights to duly authorised representatives of the European Commission, the European Court of Auditors and the European Anti-Fraud Office (“OLAF”), the United States Government, the Controller General of the United States and any other representatives instructed by a donor organisation of the Customer to carry an audit of the Supplier’s operations. The Supplier shall ensure that, it has informed each person whose personal data is being provided to/accessed by any person or entity pursuant to this clause, of the information shared and the purpose of sharing such data before providing/allowing access to the data and, where necessary, obtained such person’s consent.

[bookmark: _Ref500721442]Indemnity 

1.58. The Supplier shall keep the Customer indemnified in full against all costs, expenses, damages and losses (whether direct or indirect), including any interest, penalties, and legal and other professional fees and expenses awarded against or incurred or paid by the Customer as a result of or in connection with:

(a) breach of any warranty given by the Supplier in Clause 10;

(b) personal injury, death or damage to property caused to the Customer or its employees arising out of, or in connection with, defects in the Goods, to the extent that the defect in the Goods is attributable to the acts or omissions of the Supplier, its employees, agents or subcontractors;

(c) any claim made against the Customer for actual or alleged infringement of a third party's intellectual property rights arising out of, or in connection with, the supply or use of the Goods, to the extent that the claim is attributable to the acts or omissions of the Supplier, its employees, agents or subcontractors;

(d) any claim made against the Customer by a third party arising out of, or in connection with, the supply of the Goods, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of the Agreement and/or any Contract by the Supplier, its employees, agents or subcontractors;

(e) any claim made against the Customer by a third party for death, personal injury or damage to property arising out of, or in connection with, defects in the Goods, to the extent that the defect in the Goods is attributable to the acts or omissions of the Supplier, its employees, agents or subcontractors; and

(f) any claim in respect of death or personal injury howsoever caused to any of the employees of the Supplier whilst at the premises of the Customer save where caused by the direct negligence of the Customer or its respective employees or agents.

[bookmark: _Ref500721577]Customer property

1.59. The Supplier acknowledges that all materials, equipment and tools, drawings, Specifications, and data supplied by the Customer to the Supplier (“Customer Materials”) and all rights in the Customer Materials are and shall remain the exclusive property of the Customer. The Supplier shall keep the Customer Materials in safe custody at its own risk, maintain them in good condition until returned to the Customer, and not dispose or use the same other than in accordance with the Customer's written instructions or authorisation.

[bookmark: _Ref500721504]Customer’s name, branding and logo

1.60. The Supplier shall not use the Customer’s name, branding or logo other than in accordance with the Customer’s written instructions or authorisation.

Re-tendering

1.61. The Supplier undertakes to fully co-operate with the Customer in relation to any tender process which may, at the option of the Customer, be carried out at any time in relation to the supply of any of the Goods, including in the event that the Supplier is unsuccessful in any tender process.

Insurance

1.62. During the term of the Agreement, the Supplier shall maintain in force, with a reputable insurance company, professional indemnity insurance, product liability insurance and public liability insurance to cover such heads of liability as may arise under or in connection with the Agreement and/or any Contract, and shall, on the Customer's request, produce both the insurance certificate giving details of cover and the receipt for the current year's premium in respect of each insurance.

1.63. [The Supplier shall keep the Goods insured until risk passes to the Customer and shall retain the insurance and proceeds thereof together with all its rights against any carrier of the Goods, on trust for the Customer until the Supplier has fulfilled all its obligations under the Contract to the Customer’s satisfaction.] [Delete if not applicable]

[bookmark: _Ref500720855]Termination 

1.64. The Customer may terminate the Agreement and/or any Contract in whole or in part at any time and for any reason whatsoever by giving the Supplier at least [1 month’s] written notice.  [Amend as appropriate]

1.65. [bookmark: _Ref506243192]The Customer may terminate the Agreement and/or any Contract with immediate effect by giving written notice to the Supplier and claim any losses (including all associated costs, liabilities and expenses including legal costs) back from the Supplier at any time if:

(a) [bookmark: _Ref501456867]the Supplier is in material breach of its obligations under the Agreement and/or any Contract; 

(b) the Supplier is in breach of its obligations under the Agreement and/or any Contract and fails to remedy such breach (where the breach is capable of remedy) within 14 days of written request; 

(c) [bookmark: _Ref501456876]the Supplier becomes insolvent or makes any voluntary arrangement with its creditors or (being an individual or corporate entity) becomes subject to an administration order or goes into liquidation or the Supplier ceases, or threatens to cease, to carry on business; 

(d) the Customer reasonably believes that any of the events mentioned above in paragraphs (a) through (d) is about to occur in relation to the Supplier and notifies the Supplier accordingly; 

(e) the Customer reasonably believes that (i) the Supplier, or any of its directors, officers, employees, affiliates, agents, suppliers and subcontractors has breached Clause 12, or (ii) the Supplier, or any of its directors, officers, employees, affiliates, agents, suppliers and subcontractors is listed under or otherwise directly or indirectly targeted by, any Sanctions and Export Control Laws, or (iii) continued performance of this Contract would otherwise be restricted by, or would put either party at risk of breaching, any Sanctions and Export Control Laws; or

(f) the Customer believes, in its sole and absolute discretion, that continuing contractual relations with the Supplier may damage the reputation and/or resources of the Customer; 

(g) the Customer believes, in its sole and absolute discretion, that the Supplier has or is engaged in corrupt, fraudulent, collusive or coercive practices or may have failed to comply with any laws relating to prohibited parties, terrorism or money laundering or has or is likely to breach the requirements of Clause 12; or

(h) a donor ceases to provide the necessary funds for the Goods or requires the Customer in writing to terminate the Agreement and/or a Contract.

1.66. [bookmark: _Ref532205187]Termination of Agreement and/or any Contract shall not affect:

(a) Clauses 7.2, 8.5, 8.6, 8.8, 9,10, 14, 15, 16, 20, 21 and 26 which shall continue without limit in time; 

(b) [bookmark: _Ref532205191]the Parties’ obligations existing under each Contract still in force at the time of termination, which shall survive and remain binding on each Party until the date on which the Supplier has discharged all its obligations under the relevant Contract. For the avoidance of doubt, any on-going Contract shall continue after the termination of this Agreement until that Contract terminates under its own terms or by agreement of the Parties (as the case may be); and 

(c) any rights, liabilities or remedies arising under the Agreement and/or any Contract prior to such termination.

[bookmark: _Ref500721544]Confidential Information

1.67. [bookmark: _Ref500126740]Subject to Clause 20.2 below, a Receiving Party shall: 

0. keep in strict confidence all Confidential Information provided directly or indirectly by a Disclosing Party, its employees, agents or subcontractors; 

restrict disclosure of Confidential Information to such of its employees, agents or subcontractors as need to know it for the purpose of discharging the Receiving Party's obligations under this Agreement and/or any Contract; and

ensure that such employees, agents or subcontractors are subject to obligations of confidentiality corresponding to those which bind the Receiving Party. 

1.68. [bookmark: _Ref500126727]Clause 20.1 shall not apply to Confidential Information to the extent that:

0. the Confidential Information is required to be disclosed by law or any Governmental Authority. If the Receiving Party believes that this Clause 20.2(a) applies, it shall, as far as it is practicable and lawful to do so: 

first consult the Disclosing Party to give the Disclosing Party an opportunity to contest the disclosure; and

take into account the Disclosing Party's reasonable requirements about the proposed form, timing, nature and extent of the disclosure;

the Confidential Information is required to be disclosed for the purpose of any arbitral or judicial proceedings arising out of the Agreement and/or any Contract; or

the Confidential Information is required to be disclosed to meet the obligations set out in Clause 13. 

[bookmark: _Ref500126948]Personal Data 

1.69. [bookmark: _Ref500718896]In addition to its obligations of Confidentiality, the Supplier, as Processor, shall ensure that in relation to any Personal Data; 

0. it shall process such Personal Data only in accordance with the written instructions of the Customer (as Controller) and only to the extent necessary for the purposes set out in this Agreement; 

0. such Personal Data is processed and transferred in accordance with the applicable data protection laws, regulatory guidelines and industry standards;

0. the Supplier has in place appropriate technical and organisational measures to protect the Personal Data against accidental or unlawful destruction or accidental loss, alteration, unauthorised disclosure or access, and which provide a level of security appropriate to the risk represented by the processing and the nature of the data to be protected; and

0. the Supplier has in place procedures so that any third party it authorises to have access to the Personal Data shall respect and maintain the confidentiality and security of such Personal Data.  Any person acting under the authority of the Supplier shall be obliged to process the Personal Data only on the instructions of the Supplier; and

0. the Supplier shall promptly comply with any request from the Customer requiring the Supplier to amend, transfer or delete such Personal Data.

1.70. Where the Supplier engages a third party contractor to process the Personal Data on its behalf, it shall do so [only with the consent of SCI and] by way of a written agreement with the third party contractor which imposes the same obligations on the contractor in relation to the security of the processing as are imposed on it under the terms of the Agreement and the applicable data protection laws. [The red text gives SCI the option of consenting to the appointment of sub-contractors and third parties to process personal data. The wider the circle of individuals having access to the personal data, the less SCI will be able to control the way in which the data is being processed. SCI should therefore be careful when allowing the Supplier to appoint sub-contractors especially if the data involves beneficiary personal data or staff personal data beyond professional contact details. If unsure, we would recommend including the consent requirement, as this permits sub-contracting within SCI’s control.] If the supplier will not agree to this, the following can be used as an alternative: [At least 30 days before the Supplier engages any sub-processor to carry out processing activities on Personal Data on behalf of the Customer, the Supplier will notify the Customer in writing of the details of that sub-processor. If the Customer objects to a sub-processor, then the Supplier will use reasonable endeavours to find an acceptable replacement sub-processor. Without prejudice to any termination rights the Customer has under the Agreement, if the Supplier cannot find a replacement sub-processor [within 21 days of the Customer objecting to the original sub-processor], the Customer may terminate the part of the supply to which the sub-processing relates].

1.71. The Supplier shall notify the Customer within 5 business days of it receiving a request for access or other request, complaint, notification or communication in relation to such Personal Data from a person or entity other than the Customer (including a request from a governmental or regulatory authority) and shall provide the Customer with full co-operation and assistance in relation to any such request, complaint, notice or communication.

1.72. The Supplier shall notify the Customer immediately if it becomes aware of any unauthorised or unlawful processing, loss of, damage to or destruction of such Personal Data and shall provide the Customer with full co-operation and assistance in relation to responding to and rectifying such incident. 

1.73. The Customer may, on giving at least 7 days' notice, inspect or appoint representatives to inspect all facilities, equipment, documents and electronic data of relating to the processing of Personal Data by the Supplier.

1.74. The Supplier shall not export the Personal Data outside [insert country] [Note: please insert the country in which the Personal Data will be processed].

1.75. If regulatory or legislative rules, provisions become applicable, or Case law and Guidance become available, such that the protection afforded Personal Data under this Agreement is not sufficient, the Parties shall amend the Agreement as necessary to comply with all Applicable Laws.  

[bookmark: _Ref500721848]Notices

1.76. Any notice under or in connection with the Agreement and/or any Contract shall be given in writing to the address specified in the Agreement or to such other address as shall be notified from time to time in accordance with this clause. Notice shall be sent by prepaid first-class post, recorded delivery, e-mail or by commercial courier. All notices sent internationally shall be sent by courier or e-mail. 

1.77. Any notice shall be deemed to have been duly received:

0. if sent by prepaid first-class post or recorded delivery, on the second day after posting;

if delivered by commercial courier, on the date that the courier's delivery receipt is signed; or

if sent by e-mail, at 9:00am [London time] on the next [London] business day after transmission. [Amend as appropriate. Choose London if FWA is being signed by SCI Centre] 

1.78. This Clause 22 shall not apply to the service of any proceedings or other documents in any legal action. For the purposes of this provision, "writing" shall include e-mails.

[bookmark: _Ref500121770]Force majeure

1.79. Neither Party shall be liable for any failure or delay in performing its obligations under the Agreement and/or any Contract to the extent that such failure or delay is caused by a Force Majeure Event provided that the Supplier shall use best endeavours to cure such Force Majeure Event and resume performance under the Agreement and/or any Contract.  

1.80. A “Force Majeure Event” means any event beyond a Party's reasonable control, which by its nature could not have been foreseen, or, if it could have been foreseen, was unavoidable, including strikes, lock-outs or other industrial disputes (whether involving its own workforce or a third party's), acts of God, war, terrorism, riot, civil commotion, interference by civil or military authorities, armed conflict, malicious damage, nuclear, chemical or biological contamination, sonic boom, explosions, collapse of building structures, fires, floods, storms, earthquakes, loss at sea, epidemics or similar events, natural disasters, or extreme adverse weather conditions. 

1.81. If any events or circumstances prevent the Supplier from carrying out its obligations under the Agreement and/or any Contract for a continuous period of more than 14 days, the Customer may terminate the Agreement and/or any Contract immediately by giving written notice to the Supplier in accordance with Clause 22.

Dispute Resolution 

1.82. If any performance dates or service level is not met, or if a Party otherwise fails to perform its obligations under the Agreement and/or any Contract, then without prejudice to the Parties’ rights under the Agreement and/or any Contract, the relevant Party shall escalate the issue to the Customer and Supplier Contacts and then to their respective senior management for resolution (including agreeing any necessary changes or improvements within a settled timeframe).  

1.83. If having used reasonable endeavours to settle a dispute informally either Party considers the dispute cannot be so settled, either Party may give notice that the dispute is being referred to settlement by the courts of England and Wales, in accordance with Clause 26.

1.84. Nothing in the Agreement shall prevent any party from taking such action as it deems appropriate (including any application to a relevant court) for injunctive relief or other emergency or interim relief.

General

1.85. Assignment and subcontracting

0. The Customer may at any time assign, transfer, charge, subcontract, novate or deal in any other manner with any or all of its rights or obligations under the Agreement and/or any Contract.

The Supplier may not assign, transfer, charge, subcontract, novate or deal in any other manner with any or all of its rights or obligations under the Agreement and/or any Contract without the Customer's prior written consent. Any subcontract shall allow the Customer the same rights of inspection and testing as set out in Clause 7.4 above.

1.86. Severance

0. If any court or competent authority finds that any provision of the Agreement and/or any Contract (or part of any provision) is invalid, illegal or unenforceable, that provision or part-provision shall, to the extent required, be deemed to be deleted, and the validity and enforceability of the other provisions of the Agreement and/or any Contract shall not be affected. 

If any invalid, unenforceable or illegal provision of the Agreement and/or any Contract would be valid, enforceable and legal if some part of it were deleted, the provision shall apply with the minimum modification necessary to make it legal, valid and enforceable.

1.87. Waiver and cumulative remedies

0. No waiver of any right or remedy under the Agreement and/or any Contract shall be effective unless it is in writing and signed by both Parties. No failure or delay by a Party in exercising any right or remedy under the Agreement and/or any Contract or by law shall constitute a waiver of that or any other right or remedy, nor preclude or restrict its further exercise. No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that or any other right or remedy.  

Unless specifically provided otherwise, rights arising under the Agreement and/or any Contract are cumulative and do not exclude rights provided by law. 

1.88. No partnership 

Nothing in the Agreement and/or any Contract is intended to, or shall be deemed to, constitute a partnership or joint venture of any kind between the Parties, nor constitute any Party the agent of another party for any purpose. No Party shall have authority to act as agent for, or to bind, the other Party in any way. 

1.89. Third party rights 

A person who is not a party to the Agreement and/or any Contract shall not have any rights under or in connection with it.

1.90. [bookmark: _Ref506242205]Variation 

Any variation to the Agreement and/or any Contract, including the introduction of any additional terms and conditions, shall only be binding when agreed in writing and signed by the Customer. 

1.91. [bookmark: _Ref500722000] Inconsistency 

In the event of any inconsistency between the Agreement and any Purchase Order, the terms of the Agreement shall prevail to the extent necessary to resolve such inconsistency.

1.92. Entire agreement 

The Agreement (including, for the avoidance of doubt, any schedules thereto) and any applicable Purchase Order Form entered into between the Parties set out the whole agreement between the Parties in respect of the provision of the Goods and supersede any previous draft, agreement, arrangement or understanding, whether in writing or not, relating to the provision of the Goods. It is agreed that:

0. [bookmark: _Ref400457509]no Party has relied on or shall have any claim or remedy arising under or in connection with any statement, representation, warranty or undertaking made by or on behalf of the other Party in relation to the provision of the Goods that is not expressly set out in the Agreement and any applicable Purchase Order Form under which the relevant Goods are being provided; and

any terms or conditions implied by law in any jurisdiction in relation to the provision of the Goods are excluded to the fullest extent permitted by law or, if incapable of exclusion, any rights or remedies in relation to them are irrevocably waived.

Nothing in this Clause 25.7 shall limit any liability for (or remedy in respect of) fraud or fraudulent misrepresentation.

[bookmark: _Ref500721588]Governing law and jurisdiction

26.1 	The Agreement and any Contract shall be governed by and construed in accordance with English law.  The Parties irrevocably submit to the exclusive jurisdiction of the courts of England and Wales to settle any dispute or claim arising out of or in connection with the Agreement and any Contract or their subject matter or formation (including non-contractual disputes or claims).  



[bookmark: _Ref220813072]Special terms and conditions [Delete this clause 27 if not required]

1.93. The Supplier shall be obliged to maintain the minimum stock levels noted below throughout the duration of the Agreement. For the avoidance of any doubt, the agreement by the Supplier to maintain such stock levels shall not create any obligations on the part of the Customer to place any orders or to pay for such stock. Furthermore, no storage charges shall apply for this stock.  [Minimum stock levels for emergency response if appropriate. Delete clause if not applicable]

[insert table of stock levels]

1.94. Stock will be held at Supplier’s warehouse at the following address:  [Delete clause if not applicable]

[insert warehouse address]

1.95. Supplier shall ensure that such stocks are packed, mobilised and despatched within 48 hours [amend as appropriate] of confirmation of the Customer’s requirement in a Purchase Order Form.  [Delete clause if not applicable] 

1.96. [Include any additional items as necessary which are not covered by the Agreement such as requirements from any Donor that must be passed down to the Supplier/Service Provider.  It is important that any particular requirements of the Donor in the [Donor Conditions] [Fund summary] that are not otherwise contained in the Agreement are included here.  Delete this clause if it is not required. 

Note for all procurements of goods or services for USAID grants, cooperative agreements where donor agreement was signed after 1st July 2015 please add the Supplier Contract Annex. This includes a USAID compliance clause.  Also, consider requesting that the Modern Slavery and Human Trafficking Compliance Plan available here is completed.] 


THIS AGREEMENT is entered into by the Parties on the date above stated.



		Signed for and on behalf of the Supplier:

		Signed for and on behalf of the Customer:



		

……………………………………………….
Signature 

		

……………………………………………….
Signature 



		……………………………………………….
Name

		……………………………………………….
Name



		……………………………………………….
Position

		……………………………………………….
Position



		Date:        

   


[Delete second signature if not required]



		Date:        





		Second signature for and on behalf of the Supplier:



		

……………………………………………….
Signature 



		

……………………………………………….
Name



		

……………………………………………….
Position



		

Date:        

   








 

[bookmark: Schedule1][bookmark: _Ref501459127]
SCHEDULE 1

AVAILABLE GOODS, SPECIFICATIONS, CHARGES

[This Schedule must include a description of the goods and specifications (e.g. technical and quality requirements) being made available under this Framework Agreement, any special delivery and/or storage requirements, prices for the goods and for additional services the supplier is offering and not included in price e.g. delivery and transportation, and if applicable, lead times for delivery after Order is issued. This Schedule can be in any format including Excel, as long as it includes all needed information]







[bookmark: _Ref501456573]SCHEDULE 2

PURCHASE ORDER FORM TEMPLATE

 

[bookmark: _Ref501456451][bookmark: Schedule3][See SCI Order Form SCI-PR-13A Purchase Order for Framework Agreements, which is based on SCI-PR-13 Purchase Order template but tailored for use with a Framework Agreement]









SCHEDULE 3

PAYMENT TERMS



[The Schedule must include the following information:

Clause 5 (Invoicing and Payment): currency of invoices, agreed means of payment e.g. all payments must be in cash, and payment details e.g. supplier account details if money will be transferred into supplier account 

Financial damages, in case order for goods is time sensitive or perishable under Clause 8.9: If you have elected in Clause 8.9 to include a liquidated damages clause, then you should specify in this schedule when that is triggered, how it should be calculated, and how should the damages be paid (e.g. deducted from next invoice).  Liquidated damages pre-set the damages recoverable for a specified breach – usually for late or defective performance, rather than a complete failure of performance.   Each Project should consider if liquidated damages are relevant – they may not be - and negotiate them with the Supplier.  Note you can opt to include this detail in the Purchase Order Form, if financial damages only applies to one order. 

Who is authorised to issue Purchase Order Forms:  Normally, POs should only be issued by the person who is listed as a Customer Contact in Clause 11 (Key contacts and service reviews) but Clause 11.2 allows the option of listing additional staff members who are authorised to issue POs.   You may wish to list them here if you are allowing other Framework Users in other country or regional offices to order goods under the framework.  You can always update the Supplier in writing at any time if there are changes. 

This Schedule 3 can be in any format so long as it includes all needed information.] 




[bookmark: _Ref501456708]SCHEDULE 4

FRAMEWORK PURCHASERS [include if required]

[Each Regional Offices and/or Country Offices and/or Advocacy Offices that will be allowed under the Procurement Manual to call off services under this FWA must be listed here. 

If all Regional and Country Offices will be allowed to call off services under this FWA, insert the following text: All country and programming offices of SCI from time to time, a list of which is found in SCI’s Annual Trustee Report: https://www.savethechildren.net/about-us/our-finances.]



SCHEDULE 5

SAVE THE CHILDREN SUPPLIER SUSTAINABILITY POLICY

PART 1 - INTRODUCTION



SAVE THE CHILDREN’S VALUES: Save the Children’s vision is a “world in which every child attains the right to survival, protection, development and participation”. Our values are creativity, accountability, integrity, collaboration and ambition. These serve as overarching values to which suppliers of goods and services to Save the Children are expected to adhere.



REFERENCE: International Standards, Conventions and Principles such as the UN Declaration on Human Rights and other core Human Rights Treaties, including the UN Convention on the Rights of the Child and the International Labour Standards on Child Labour & Forced Labour (namely 138 and 182) are the foundations on which much of this Policy is based. Therefore, it is Save the Children’s expectation that any supplier will adhere to these principles.



INTERPRETATION: The Global Compact[footnoteRef:3] (“Compact”) is a voluntary corporate citizenship community that sets the universal social and environmental principles, to meet the challenges of globalisation (a key foundation for the Compact is the Guiding Principles on Business and Human Rights). Save the Children encourages all suppliers to participate in the Compact. This policy addresses the issues included in the Compact in the areas of human rights, labour, environment and anti-corruption, and interpretation of this Policy should be undertaken in a manner consistent with the Compact.  [3:   https://www.unglobalcompact.org/what-is-gc ] 




PART 2 - SCOPE OF APPLICATION



· The provisions of this Policy set forth Save the Children’s expectations for suppliers that are registered with Save the Children, or with whom it does business.

· Save the Children expects that these standards apply to, and will be communicated to, suppliers’ employees, parent, subsidiary and / or affiliate entities, subcontractors, and their own suppliers. 

· Suppliers will be required to sign a declaration of compliance in all bid submissions and supply contracts. Save the Children's aim is to guide its suppliers over the long term to meet these standards. Those who will not be able to demonstrate their goodwill, may see their supply relationship called into question.



PART 3 - CONTINUOUS IMPROVEMENT



· The provisions set forth in this Policy provide the minimum standards expected of suppliers. 

· In addition, Save the Children expects suppliers to strive to exceed international and industry best practices and to ensure that their own suppliers and subcontractors aim to do the same. 

· Save the Children recognises that reaching some of the standards established in this Policy is a dynamic rather than a static process and encourages suppliers to continually improve their operations accordingly. 









PART 4 - MANAGEMENT, MONITORING AND EVALUATION



· Suppliers are required, as a minimum, to comply with compulsory standards in this Policy (“must” provisions), and to set clear goals and work-plans to achieve the other standards (“should” provisions).

· This may require active monitoring of its own operations through establishing appropriate management systems to track progress and compliance.



PART 5 – KEY PRINCIPLES AND SUPPLIER STANDARDS 



· Suppliers must follow all local and international laws at all times. Where the standards of this Policy exceed any laws / regulations, the Supplier is expected to strive to adhere to these higher standards in addition to the relevant laws.

· If you become aware of any instances where the requirements of this Policy are not being met (e.g. safeguarding breach, fraudulent behaviour) please notify Save the Children immediately (contact details in Part 6).

· For further information on each of the Supplier Standards below, please refer to these Mandatory Supplier Policies:

· Human Trafficking & Modern Slavery Policy

· Protection from Sexual Exploitation & Abuse Policy

· Anti-Harassment, Intimidation & Bullying Policy

· Fraud, Bribery & Corruption Policy & Procedure

· Child Safeguarding Policy

1 - KEY PRINCIPLES



		1.1

1.2

		Obey all applicable international and local laws, legislation, and regulations

Elevate Social, Economic and Environmental Sustainability to the core of your decision making and ways of working

		All Standards



		1.3

		Promote diversity, inclusion, and equality in ways of working, decision-making and treatment of staff

		Standard 2 - Labour



		1.4

		Employ staff of an appropriate age

		



		1.5

		Pay all staff fairly and reasonably

		



		1.6

		Employ staff on a voluntary basis, with freely agreed documented terms of employment

		



		1.7

1.8 

		Be a responsible employer, treat staff fairly and protect their health and safety

Ensure that workers and employees have a voice and are given the freedom of association 

		



		1.9

		Grant staff the rights afforded under national and international Human Rights acts

		Standard 3 – Human Rights



		1.10

		Ensure all staff are treated with dignity and respect

		



		1.11

		Minimise environmental impact (including waste, energy, emissions and water) as much as possible

		Standard 4 - Environment



		1.12

		Adhere to the highest standards of moral and ethical conduct

		Standard 5 – Ethical Conduct



		1.13

		Adopt a zero-tolerance approach towards fraud, bribery and corruption

		



		1.14

		Adopt a zero-tolerance policy towards any form of abuse, harmful practices, and behaviour being committed against children and adults, and take all available measures to prevent all forms of these

		Standard 6 – Safeguarding





		1.15

		Act against all allegations and reports of exploitation, abuse, harassment, and any other form of misconduct 

		



		1.16

		Do not engage in any form of discrimination, maltreatment, abuse, or poor safeguarding practices irrespective of a person’s socio-economic status, gender, age, disability, ethnic and tribal identity, faith or religious affiliation, and/or sexual orientation (Applies to during and out of working hours)

		



		1.17

		Protect and promote the land rights of communities, including indigenous people

		Standard  7 – Community 









[bookmark: Section1Labour]SUPPLIER STANDARD 2 - LABOUR

2.1 MINIMUM WORKING AGE

2.1.1 [bookmark: _Hlk112082841]Must adopt the highest applicable standard for working age based on the ILO Conventions and the laws of the country(s) where the contract is implemented (i.e. whichever age is the highest). 



2.2 FORCED / COMPULSORY LABOUR 

2.2.1 Must prohibit forced or compulsory labour / modern slavery in all forms.



2.3 MODERN SLAVERY AND HUMAN TRAFFICKING

2.3.1 Must not participate in, or support, Human Trafficking or Modern Slavery.

2.3.2 Must not subject any people to exploitative or harmful labour.



2.4 CHILD LABOUR[footnoteRef:4]  [4:  According to the ILO, Child Labour refers to work that deprives children of their childhood, their potential and their dignity. Child Labour also refers to work that is harmful to their physical and/or mental development.] 


2.4.1 Must ensure that work opportunities provided to children of working age are decent.

2.4.2 Must not employ persons under the age of 18 for work that is likely to harm their health, safety, or morals. 

2.4.3 Should work towards the effective elimination of child labour through your and your suppliers’ supply chains including identifying and supporting children and families where children are at risk of child labour, through a do no harm approach and through taking the best interest of the child into account.



2.5 DISCRIMINATION 

2.5.1 Must not discriminate (in employment, pay, recruitment or any other processes) based on characteristics such as race, age, gender, religion, sexuality, disability, civil partnership or marriage, pregnancy, maternity etc.



2.6 HARASSMENT, INTIMIDATION AND BULLYING

2.6.1 Must ensure no staff are subject to harassment (sexual, verbal, physical, mental or visual), coercive behaviour, intimidation or bullying. This also includes behaviour directed towards Save the Children staff.

2.6.2 Must ensure zero-tolerance towards any action that violates a person’s dignity, or creates an intimidating, hostile, degrading, humiliating or offensive environment.





2.7 WAGES AND WORKING HOURS 

2.7.1 Must ensure workers are provided with a fair living wage[footnoteRef:5]. [5:  A fair living wage is a total compensation package that meets, or exceeds, the legal minimum standards or the prevailing industry standards, whichever is higher. This will include:
- Wages: paid in full and directly to the staff concerned, at regular intervals no longer than one month
- Other benefits: including and not limited to, paid leave, parental leave, social protection, sick pay, overtime pay etc.] 


2.7.2 Must not make deductions from wages other than those permitted under conditions as prescribed by the applicable law, regulations, or collective agreement. The supplier should inform concerned workers of such deductions.

2.7.3 Should ensure workers are not required to work more than the regular and overtime hours allowed by the laws of the country where the workers are employed. 

2.7.4 Should use employment contracts for all staff to provide security.

2.7.5 Should ensure your suppliers and subcontractors are paid fairly and on time as committed.



2.8 HEALTH AND SAFETY 

2.8.1 Must ensure all applicable Occupational Health and Safety laws are adhered to.

2.8.2 Must ensure all workplaces, machinery, equipment, and processes are safe and without risk to health.

2.8.3 Must ensure adequate hygiene, health and safety measures are in place, and necessary and adequate protective clothing and equipment are provided to prevent the risk of accidents or of adverse effects on health. 

 

[bookmark: Section2HumanRights]SUPPLIER STANDARD 3 – HUMAN RIGHTS 

3.1 HUMAN RIGHTS

3.1.1 Must not be complicit in any Human Rights abuses or violations.

3.1.2 Must ensure all staff are treated with dignity and respect, irrespective of their socio-economic status, gender, age, disability, ethnic and tribal identity, faith, or religious affiliation, and/or sexual orientation, and demonstrate the same values to the people they meet in relation to their employment.



[bookmark: Section3Environment]SUPPLIER STANDARD 4 - ENVIRONMENT

Suppliers should reduce their negative environmental impact by adhering to the following standards[footnoteRef:6] :  [6:  When this is not practical/possible, set a plan/ambition to achieve these standards in the future] 




4.1     ENVIRONMENTAL 

4.1.1 Must, at all times, comply with existing environmental legislation and regulations.



4.2 IMPACT

4.2.1 Should develop environmental impact goals and implement an environmental policy, and where possible, include your own supplier’s / supply chains in the goals.

4.2.2 Should measure and reduce, where possible, the negative environmental impact of your organisation and operations (e.g. biodiversity conservation, waste production, emissions, water usage etc.).





4.3 WASTE

4.3.1 Should adopt a work culture and business practices that endeavour to reduce waste throughout the lifecycle of your products and operations (this includes procurement, production / manufacturing, packaging, and transportation).

4.3.2 Should avoid using materials that are dependent on finite resources, instead use materials of sustainable origin.

4.3.3 Should review processes, operations and supply chains to maximise efficiency and reduce waste (including standardisation, sustainable practices, re-use of materials, recycling of waste, and disposal practices).



4.4 ENERGY AND EMISSIONS

4.4.1 Should adopt a work culture and practices that reduce emissions (e.g. CO2, N2O, Hydrocarbons etc.) in the lifecycle of your products and operations.

4.4.2 Should have a clear understanding of your carbon footprint and a plan to reduce it.

4.4.3 Should use alternative / green energy sources (e.g. solar power).



4.5 WATER 

4.5.1 Should minimise water usage / wastage and adopt water-saving technologies where possible.

 

[bookmark: Section4EthicalConduct]SUPPLIER STANDARD 5 – ETHICAL CONDUCT

5.1 CORRUPTION

5.1.1 Must not act in a dishonest manner or engage in any form of corrupt practices, including but not limited to extortion, fraud, tax evasion, money laundering and bribery.

5.1.2 Must not attempt to improperly influence any Save the Children procurement process.



5.2 CONFLICT OF INTERESTS (incl. Post-Employment Restrictions)

5.2.1 Must disclose any actual, perceived, or potential Conflict of Interests. This may include a Save the Children employee / agent / member of their immediate family (or an organisation that employs any of this family), having any kind of interest or economic ties with a supplier.

5.2.2 Must notify Save the Children if employment is given to any ex Save the Children staff members within 12 months of them ending their employment with Save the Children.



5.3 GIFTS AND HOSPITALITY

5.3.1 Must not provide, or attempt to provide, any type of gift, hospitality, holidays, goods / services, or other items of value to a Save the Children employee[footnoteRef:7].   [7:  Save the Children employees do not accept any type of gift or any offer of hospitality.] 




5. SANCTIONS, AID DIVERSION AND EXPORT CONTROLS 

4. Must comply with applicable sanctions and export controls (so must not make funds or resources available to or for the benefit of any person / entity subject to restrictions), and obtain any necessary licenses.

4. Must provide to Save the Children the names and dates of birth of key staff, to enable vetting.

 





[bookmark: Section5ChildSafeguarding]SUPPLIER STANDARD 6 - SAFEGUARDING 

6.1 CHILD[footnoteRef:8] AND ADULT SAFEGUARDING [8:  Child abuse consists of any act, or omission, which directly or indirectly harms children (any person under the age of 18 years old) or damages their prospect of a safe and healthy development into adulthood.] 


6.1.1 Must comply with all relevant laws and regulations including ‘United Nations Convention on the Rights of the Child’, ‘International Labour Standards on Child Labour & Forced Labour’ etc. 

6.1.2 Must complete vetting / background checks on all perspective staff (permanent / temporary / casual) during recruitment.

6.1.3 Should ensure staff are aware of the Safeguarding Policy[footnoteRef:9] and participate in Safeguarding trainings provided by Save the Children when offered. [9:  Child Safeguarding Policy
] 


6.1.4 Must create and maintain a safe and inclusive environment, free from any form of discrimination, exploitation, abuse, harassment, intimidation, and bullying.



6.2 EXPLOITATION, ABUSE AND HARM 

6.2.1 Must ensure no staff is left alone with a child in the course of them delivering goods / services to Save the Children.

6.2.2 Must ensure that no one shall be subjected to behaviour that has the purpose or effect of violating their dignity or creating an intimidating, hostile, degrading, humiliating or offensive environment.

6.2.3 Must note that sexual activity with persons under the age of 18 is prohibited, regardless of the local age of minority / consent. Mistaken belief in the age of a person is not considered a defence.

6.2.4 Must not physically, sexually or emotionally harm, or threaten to harm any child or adult.

6.2.5 Must not engage in physical abuse, sexual abuse or harmful behaviour towards anyone.

6.2.6 Must not engage in any form of coercive behaviour including physical and / or humiliating punishment. 

6.2.7 Must not exchange money, employment or other items or promises of value for any sexual activity that is exploitative.

6.2.8 Must ensure adequate provisions (e.g. Health and Safety) are in place when carrying out works / services where children and adults may be at risk. 



[bookmark: Section6CommunityImpact][bookmark: _GoBack]SUPPLIER STANDARD 7 – COMMUNITY IMPACT

7.1 COMMUNITY STRENGTHENING AND LIVELIHOODS

7.1.1 Should act in a way that positively impacts local communities, improves their livelihoods and uplifts the local economy.

7.1.2 Should, where possible, proactively engage and employ locally based suppliers.

7.1.3 Should, where possible, procure goods / materials that are sourced and manufactured locally.

7.1.4 Should, where possible, employ staff from local communities.

7.1.5 Should proactively strengthen local suppliers through technical / operational / management training or support. 

7.1.6 Should respect the rights and title to property / land of the individual, indigenous people and local communities. All negotiations regarding their property or land must adhere to the principles of free, prior and informed consent, contract transparency and disclosure.



7.2 INDIGENOUS PEOPLE

7.2.1 Should respect the rights, cultures, and beliefs of indigenous people, and treat them in a culturally appropriate manner.

7.2.2 Should avoid activity that may have an adverse impact on the indigenous population.



7.3 CULTURAL HERITAGE 

7.3.1 Should recognise and respect the importance of physical and non-physical cultural heritage in the community.



[bookmark: Part4][bookmark: Part6]PART 6 – WHISTLEBLOWING / CONTACT US



· Save the Children commits to fair and transparent processes. Concerns should be submitted using the email addresses listed below. All issues will be reviewed and investigated discretely and appropriately.



· Safeguarding: safeguarding@savethechildren.org           

· Whistleblowing:  whistleblowing@savethechildren.org 

· Fraud: scifraud@savethechildren.org         

· Procurement Process / General: procurement@savethechildren.org
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