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INVITATION TO TENDER  
TÜRKİYE
30.09.2024
[bookmark: _Hlk127466729]RFQ-ER-TUR-021
Home Water Purification Devices for Container Cities / Living Containers






SUBMISSION DEADLINE: 17:00 on 21 October 2024

QUESTIONS / CLARIFICATIONS: procurement.turkey@savethechildren.org

BID SUBMISSION: tender.turkey@savethechildren.org

FORMAT FOR SUBMISSION: BIDDER RESPONSE DOCUMENT




PART 1: INVITATION TO TENDER
1. Introduction to SCI
2. Project Overview and Requirements
3. Award Criteria
4. 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.
[bookmark: _PART_4_-]
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:

1. Provide lifesaving supplies & emotional support for children caught up in disasters (e.g. floods, famine & wars).
1. Campaign for long term change to improve children’s lives.
1. Improve children’s access to the food and healthcare they need to survive.
1. Secure a good quality education for the children who need it most.
1. Protect the world’s most vulnerable children, including those separated from their families because of war, natural disasters, extreme poverty or exploitation.
1. 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
	Home water purification systems, installations, and warranty services as per attached Bill of Quantity

	Outcome of Tender
	Framework Agreement (Fixed Price) – 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
	3 months from the contract agreement with possibility of extension.



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 same pre-agreed Criteria.

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. 

[bookmark: _INSTRUCTIONS]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. BIDDER INSTRUCTIONS
5.1 TIMESCALES
	Activity
	Date

	Issue Invitation to Tender
	30/10/2024

	Deadline for questions from Bidders
	15/10/2024

	Deadline for Bid Submission
	21/10/2024

	Bid Clarifications
	26/10/2024

	Award Contact
	05/11/2024



The above dates are for indicative purposes only and are subject to change.
5.2 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 “be “ITT-TUR-2024-021/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.

5.3 CLOSING DATE FOR BID SUBMISSION

Your bid must be received, no later than 17:00 (GMT+3) 21/10/2024
Bids must remain valid and open for consideration for a period of no less than 60 days.

5.4 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
Ready to use delivery and installation of home water purification systems with the attached project and specification. Please see the technical specifications below:
CONDITIONS: 
• The under-sink water purification device must have ISO14001 Environmental Management System and ISO9001 Quality Management System certification. 
• The under-sink water purification device to be supplied must be approved by NSF (National Sanitation Foundation), WQA (Water Quality Association), CE, and TSE.
· The products must come with a 2-year warranty certificate. 
·  The contractor must provide after-sales service guarantee for a period of 2 years.
FEATURES OF THE PRODUCT TO BE PURCHASED:
 • The under-sink water purification device should have a closed case. Shiny, hard, and durable outer casing. • Stainless steel drinking water faucet (high weight and good quality). 
• The under-sink water purification device should contain 5 filters. These are:
1. Spun PP filter
2. GAC carbon filter
3. Block carbon filter
4. 80 GPD membrane filter
5. Post-carbon filter (taste enhancer)
 • The under-sink water purification device should have a minimum 8-liter purified water tank, and the tank must be metal and antibacterial. 
• All devices should be equipped with high-quality copper-wound 100 GPD pumps. 
• Devices must have both a low-pressure sensor and a high-pressure sensor. 
• Cable connections and the adapter must be of good quality. 
• The package should include line connectors and seals, a ball valve, and 5 meters of hose. 
• The under-sink water purification device must be able to operate with supply water in the pressure range of 1-8 bars. 
• The plugs must comply with TSE regulations and should be phase-neutral + grounded, with injection-molded plastic protection.
PRACTICE PRINCIPLES AND CONTROL
· The price quotation should include transportation, assembly, and relocation services to the designated warehouse or destination.
· Save the Children does not commit to purchasing all products and retains the right to request items based on needs and quantities required.
· The supplier company is responsible for any damage, loss and collateral damage that may occur during shipping and delivery, and for the elimination of damages that have occurred. In similar cases, Save the Children Turkey Representative has the freedom not to accept the products unless the deficiencies are corrected.
· The products will be delivered and installation to Save the Children’s designated locations in Container Cities to the living containers, in Hatay.
· The supplier will be responsible of delivering all required products. All expenses including delivery, loading, offloading must be included in the price for Hatay.
· The completion of the work subject to the order will be subject to the approval of the SCI officer. The order will not be considered completed until the revisions that may be requested at the end of the work are completed, and the payments will be made when the revision etc. is followed by the progress payment.
ŞARTLAR:
· Tezgah altı su arıtma cihazı ISO14001 Çevre Yönetim Sistemi ve ISO9001 Kalite Yönetim Sistemi sertifikası sahibi olmalıdır. 
· Temin edilecek tezgah altı su arıtma cihazı NSF(National Sanitation Foundation), WOA(Water Quality Association) CE ve TSE onaylı olmalıdır.
· Ürünler 2 yıl garanti belgesine sahip olmalıdır.
· Yüklenici 2 yıl süre ile servis sonrası hizmet garantisi vermelidir.

ALINACAK ÜRÜNÜN ÖZELLİKLERİ
· Tezgâh altı su arıtma cihazı kapalı kasa olmalıdır. Parlak sert dayanıklı dış kutu. 
· Paslanmaz içme suyu musluğu (yüksek gram ve iyi kalite) 
· Tezgâh altı su arıtma cihazı içerisinde 5 adet filtre olmalıdır. Bunlar;
1. Spun PP filtre – 
2. Gac karbon filtre
3. Blok karbon filtre
4. Membran filtre 80 GPD 
5. Post karbon filtre (tatlandırıcı)
6. Mineral Filtre 
· Tezgâh altı su arıtma cihazında minimum 8 litre arıtılmış su tankı bulunmalıdır ve tank metal ve antibakteriyel olmalıdır.
· Cihazların tamamı iyi kalitede bakır sargılı 100 GPD pompalı olmalıdır. 
· Cihazlarda mutlaka alçak basınç sensörü ve yüksek basınç sensörü bulunmalıdır. 
· Kablo bağlantıları ve adaptör iyi kalitede olmalıdır. 
· Kutu içeriğinde hat alma ve bağlantı contaları, küresel vana ve 5 m hortum olunmalı. 
· Kullanılacak su tezgâh altı su arıtma cihazı, 1-8 bar basınç aralığındaki besleme suyu ile çalışabilmelidir
· Fişleri TSE yönetmeliklerine uygun faz-nöt r +toprak uçlu korumalı enjeksiyon plastik olmalıdır.

UYGULAMA İLKELERİ VE KONTROL
· Fiyat teklifi, belirlenen depoya veya varış yerine nakliye, montaj ve taşıma hizmetlerini içermelidir.
· Save the Children tüm ürünleri satın alma taahhüdü vermemekte olup, ihtiyaç ve gerekli miktarlara göre ürün talep etme hakkını saklı tutar.
· Tedarikçi firma, nakliye ve teslimat sırasında meydana gelebilecek hasar, kayıp ve dolaylı zararlardan ve meydana gelen zararların giderilmesinden sorumludur. Benzer durumlarda, Save the Children Türkiye Temsilciliği, eksiklikler giderilmediği takdirde ürünleri kabul etmeme özgürlüğüne sahiptir.
· Ürünler, Save the Children’ın Hatay’da belirlediği Konteyner Kentlerdeki yaşam konteynerlarına teslim edilecek ve montajı yapılacaktır.
· Tedarikçi, tüm gerekli ürünleri teslim etmekten sorumlu olacaktır. Nakliye, yükleme ve boşaltma dahil tüm masraflar Hatay için fiyat teklifine dahil edilmelidir.
· Siparişe konu işin tamamlanması, SCI görevlisinin onayına tabi olacaktır. İşin sonunda talep edilebilecek revizyonlar tamamlanmadan sipariş tamamlanmış sayılmayacak ve revizyon gibi işlemlerden sonra hakediş ödemesi yapılacaktır

SAMPLE DEPOSIT

The bidders are required to submit their samples before the closing date of the tender, as per the instructions given below under Section 2 - Specifications of this document. The samples can be submitted to Hatay Field Office. The address details of Hatay Office and contact details of focal point can be found below:
Hatay Field Office,
Address: Hatay ili Antakya ilçesi Hasanlı Mahallesi, Sokak No: 31, Ottoman Hotel Karşısı, Save The Children Ofisi, Antakya-HATAY
Focal Point: Onur Güner – 0539 641-45-41
Tedarikçilerin, bu belgenin 2. Bölüm - Özellikler bölümünde verilen talimatlara göre, ihale kapanış tarihinden önce numunelerini sunmaları gerekmektedir. Numuneler Hatay Saha Ofisine sunulabilir. Hatay Ofisinin adres bilgileri ve odak noktasının iletişim bilgileri aşağıda bulunabilir:
Hatay Saha Ofisi,
Adres: Hatay ili Antakya ilçesi Hasanlı Mahallesi, Sokak No: 31, Ottoman Hotel Karşısı, Save The Children Ofisi, Antakya-HATAY
Odak Noktası: Onur Güner – 0539 641-45-41
PART 3 – BIDDER RESPONSE DOCUMENT

1. INTRODUCTION

This document MUST BE USED by Bidders wishing to submit a bid. It is linked into 4 sections detailed below: 

1. Section 1 – Essential Criteria
1. Section 2 – Capability & Sustainability Questions
1. Section 3 – Commercial Questions
1. 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.



1. 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. 

1. For the avoidance of doubt, bidders are required to complete all items within the Bidder Response Document unless clear instruction is provided otherwise. 
1. If a Bidder does not complete the entire Bidder Response document, their submission may be declared void. 
1. 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

	
	
	Yes / No
	Comments / Attachments

	1
	The bidder's main line of business activity shall be construction, plumbing, mechanic or water purification systems dealer or distributor. (SCI has the right to request for further documentation such as trial balance)
	
	

	2
	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 4 of this pack.
	Yes / No
	Comments

	
	
	
	

	3
	The Bidder and its staff agree to comply with: SCI’s Supplier Sustainability Policy [set out under Section 4 of this document] throughout this process and during the term of any future contract awarded.
	Yes / No
	Comments

	
	
	
	

	4
	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

	
	
	
	

	5
	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):
1. Legitimate business address
1. Tax registration number & certificate
1. Business registration certificate
1. Trading license
1. Statutory financial documents for the last 3 years
	Yes / No
	Comments

	
	
	Requirement
	Bidder Response / Attachments

	
	
	Legitimate Business Address
	

	
	
	Tax Registration Number & Certificate
	

	
	
	Business Registration Certificate
	

	
	
	Trading License
	

	
	
	Financial Documents for last 3 years
	

	6
	Bidders must provide product sample. Bidders must provide specifications of all the requested items with sample. 

	Yes / No
	Comments

	
	
	
	

	7
	The bidding company must provide a bank letter of guarantee equal to 10% of the total bid amount at the contract stage.
	Yes / No
	Comments / Attachments

	
	
	
	

	
	The bidding company must document the official contract or invoice of the previous construction, plumbing, mechanic or water purification systems works.
	Yes / No
	Comments / Attachments

	8
	
	
	



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) letters 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.

Weightage (5%)

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




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

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	2
	The bidder is registered in the area where the operation will take place, thus reducing the carbon footprint and developing the local economy after the earthquake. (Hatay)
Weightage (10%)
	Bidder’s Response
	Attachment(s)

	
	
	
	

	3
	Bidder’s capacity to supply Save the Children (lead time to deliver and installation the requested products upon receiving an official order form SCI regardless the quantities).
15 x (Lowest Lead Time / Given Lead Time)
(Please mention your response in number of calendar days)
 Weightage (15%)
	Bidder Response
	Attachment(s)

	
	
	

	

	4
	The bidder's main line of business activity shall be construction, plumbing, mechanic or water purification systems dealer or distributor. (SCI has the right to request for further documentation such as trial balance). 
Technical evaluation scores will be calculated based on the bidders' main area of activity: 
Plumbing, Mechanical or Construction Company: 6%
Water Purification Systems Dealer: 10%
Water Purification Systems Distributer: 8%
Weightage (10%)
	Bidder Response
	Attachment(s)

	5
	Bidders must provide product sample. Bidders must provide specifications of all the requested items with sample. Quality Check and evaluation will be carried out by the SCI Technical Team on the sample products that have been send.
Please see the above address for sample submission.
Weightage (20%)
	Bidder Response
	Attachment(s)




SECTION 3 – COMMERCIAL QUESTIONS
40% of total score will be allocated for Commercial part. 

	
Nr
	DESCRIPTION OF GOODS
	
UNIT
	QUANTITY
	VAT RATE
	UNIT PRICE VAT INCLUDED
	TOTAL PRICE VAT INCLUDED

	1
	Delivery of specified home water purification systems to living containers in designated container camps. / Teknik şartnamede özellikleri belirtilen Ev tipi su arıtma cihazlarının belirlenecek olan konteyner kentlerde yer alan yaşam konteynerlarına teslimatı
	piece
	2000
	
	
	

	2
	Installation-assembly and commissioning of the products in the kitchen units of the living containers / Ürünlerin yaşam konteynerlarının mutfak ünitelerine kurulumu-montajı ve çalışır hale getirilmesi
	piece
	2000
	
	
	

	Total Price VAT Included
	

	
	Please indicate your price validity period here, must be at least end of 2024 
	……. Days 



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





















Bidding for a Sourcing Event

Supplier Registration Workshop
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Step 2



Select the ‘Open Proposal’

























Bidding for a Sourcing Event

Supplier Registration Workshop
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Step 3



Click on Review Prerequisites.



















Bidding for a Sourcing Event

Supplier Registration Workshop
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Step 4

You need to accept the Terms of the Agreement, and check the box under 

“Modified Envelope Bidding Event Agreement”,Then Click “Ok” again on the popped up window.
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Supplier Registration Workshop
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Step 5



Move to the next step: “Submit Response”, and Click on attach a file under the Envelope Section (Highlighted in Yellow)















Bidding for a Sourcing Event

Supplier Registration Workshop
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Step 6



Choose a File from your Desktop where you saved your offer , select it and click on “Ok”















Bidding for a Sourcing Event

Supplier Registration Workshop
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Step 7



Click on “Submit Entire Response” and click “Ok”















Bidding for a Sourcing Event

Supplier Registration Workshop
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-You Have Successfully Participated in the Event.

-You can Revise your Response if you want to add or amend something in your offer, as long as the Event is still open, by clicking “Revise Response” Option as shown below.















Bidding for a Sourcing Event

Supplier Registration Workshop
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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 -
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


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


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 


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 


business or affairs (the "Confidential Information
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
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
-Bribery and Corruption Policy (attached


to these Conditions).


12. Child Protection
All Potential supplier
Conditions).


13. Human Trafficking and Modern Slavery
All Potential supplier
(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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[bookmark: _Hlk153739188]LONG FORM FRAMEWORK AGREEMENT FOR THE SUPPLY OF GOODS AND SERVICES

SCI contract reference number: [insert]

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

PARTIES

Save the Children International, [insert office and address details] ( “SCI”); and

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

RECITALS

(1) SCI wishes to procure goods and/or services from the Supplier, and

(2) The Supplier agrees to provide such goods and/or services in accordance with this framework agreement.

GENERAL PROVISIONS

[bookmark: _Ref506844852]Definitions and interpretation

In this Agreement (as defined in Clause 1.2) unless the context requires otherwise: 

Affiliates: means: (i) in relation to a Party, any entity that directly or indirectly controls, is controlled by, or is under common control with that Party; and (ii) in respect of SCI only, an Affiliate is any entity that is, presently or in the future, a part of the network of Save the Children entities established by, affiliated with, created on behalf of or as part of, a Swiss Association formed pursuant to Articles 60-79 of the Swiss Civil Code (‘SCA’) or Save the Children International (‘SCI’) including entities operating pursuant to an alliance agreement with SCI. Currently, such entities would include Members and Associates of SCA, other SCA Members and SCI subsidiaries, locally registered SCI country offices and Save the Children national offices. 

Call-Off Contract: has the meaning given in Clause 23.3(b).

Confidential Information: all proprietary and confidential information of a Party which by its very nature should be treated as confidential and which the disclosing Party desires to protect against disclosure or use or which is designated as confidential or highly sensitive by a Party. 

Contact(s): has the meaning given in Clause 8.1.

Deliverables: means, without limitation, all items created for or provided to or arising out of the provision of the Services to SCI from time to time,

Delivery: has the meaning given in Clause 5.5;

Delivery Location: has the meaning given in Clause 5.1;

Donor: means any organisation or person that donates funds to from time to time.

Exit Plan: has the meaning given in Clause 15.2.

Fees: means the fees payable by SCI to the Supplier as set out in Schedule 2 ((Prices of Goods and/or Services)). 

Force Majeure Event: has the meaning given in Clause 21.2.

Goods: means the goods available to purchase from the Supplier by SCI and its Affiliates as set out in Schedule 1 (Goods and Services).

Incoterms: the international rules for the interpretation of trade terms of the International Chamber of Commerce, 2020 version.

Intellectual Property Rights or IP: means : (i) patents, utility models, rights to inventions; (ii) rights in each of know-how, confidential information and trade secrets, (iii) copyright, moral rights, database rights, rights in designs, and semiconductor topography rights; (iv) trade marks, service marks, rights in logos, trade names, rights in each of get-up and trade dress, rights to sue for passing off (including trade mark-related goodwill), rights to sue for unfair competition, and domain names (v) any other intellectual property rights; and (vi) all rights or forms of protection, subsisting now or in the future, having equivalent or similar effect to the rights referred to in limbs (i) to (v) above, in each case anywhere in the world, whether registered or unregistered (including all applications, rights to apply and rights to claim priority) and including all divisionals, continuations, continuations-in-part, reissues, extensions, re-examinations and renewals. 

Order: any order of Goods and/or Services placed by SCI pursuant to a Purchase Order.

Personnel: means the all the Supplier (or any of its subcontractors’) personnel, staff, labour or other employees or persons assisting the Supplier (or any of its subcontractors) with the supply of the Goods and/or Services. 

Pre-existing IPR: has the meaning given in Clause 16.2.

ProSave Procurement System: means SCI’s electronic procurement system hosted by SAP Ariba.

Purchase Order: means a purchase order and any accompanying attachments issued by SCI to the Supplier either via the ProSave Procurement System or as otherwise directed by SCI.

Service Levels: means the service levels set out in Schedule 1 (Goods and Services);

SCI Sustainability Policy: means the SCI Sustainability Policy including the policies listed in sub-clauses 9.2(a)-(e), a copy of which has been provided by SCI to the Supplier and/or is displayed in full at the following link: Procurement: Terms & conditions with mandatory policies | Save the Children International

as amended by notification by SCI to the Supplier from time to time. 

Services: means the services available to purchase from the Supplier by SCI and its Affiliates as set out in Schedule 1 (Goods and Services).

Term: has the meaning given in Clause 2.1.

[bookmark: _Ref153733339]The Agreement between the Parties comprises:

any Donor or country-specific terms set out in Schedule 5 (Donor Conditions and Country-Specific Requirements) of this Agreement and/or any Order;

the terms and conditions in the main body of this framework agreement; 

the schedules of this framework agreement excluding any Donor or country-specific terms; and

 in respect of any individual order of Goods and/or Services, the terms of the applicable Purchase Order, which shall be deemed to include all terms of the framework agreement,

(together, the “Agreement”).

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

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 this Agreement.

This Agreement has been drafted to cover the supply of Goods and/or Services to SCI. Where SCI requires Services only from the Supplier, the provisions of this Agreement which relate solely to Goods shall not apply. Where SCI requires Goods only, the provisions of this Agreement which relate solely to Services shall not apply.

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

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

[bookmark: _9kR3WTr5B84CG]A reference to a “Party” means a party to this Agreement and includes its successors in title, personal representatives and permitted assigns.

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, re-enacted, consolidated or replaced or as their application or interpretation is affected by other applicable laws from time to time and whether before or after the date of this Agreement provided that, as between the Parties, no such amendment or modification shall apply for the purposes of this Agreement to the extent that it would impose any new or extended obligation, liability or restriction on, or otherwise adversely affect the rights of, any Party.

Any references to Clauses and Schedules are references to clauses of and schedules to the Agreement, references to paragraphs are references to paragraphs of the Schedule in which the reference appears and references to the Agreement include the Schedules.

Any references to the singular shall include the plural and vice versa and references to one gender include any other gender.

General words shall not be given a restrictive meaning because they are followed by words which are particular examples of the acts, matters or things covered by the general words and the words “includes” and “including” shall be construed without limitation.

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.

References to this Agreement include this Agreement as amended or varied in accordance with its terms. 



Duration and Commencement

[bookmark: _Ref153738582]This Agreement shall commence and take effect on [insert start date] and shall end on [insert end date] (“Term”) unless terminated earlier in accordance with the terms of this Agreement.

Goods and/or Services

[bookmark: _Ref500121885]SCI may, at its absolute discretion and from time to time during the Term, place an Order with the Supplier, and the Supplier shall supply the Goods and/or Services ordered to SCI and/or its Affiliates in accordance with the terms of this Agreement and such Order. 

The Parties acknowledge and agree that: 

the supply of Goods and/or Services under this Agreement is not an exclusive arrangement; 

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

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

SCI shall have no obligation to purchase a minimum quantity of Goods and/or Services under this Agreement and at its sole discretion may determine not to purchase any Goods and Services at all. 

[bookmark: _Ref153736430]The Supplier shall promptly give notice to SCI 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, Goods and/or Services ordered by SCI under any Purchase Order. 

If the Supplier gives notice under Clause 3.4, SCI will have the right to terminate the relevant Order and receive a full refund of any amounts already paid in respect of the relevant Goods and/or Services under that Order. 

Supplier Obligations

[bookmark: _Ref146189766]The Supplier warrants that, at all times, it shall perform its obligations under this Agreement:

in compliance with its terms; 

in compliance with the SCI Sustainability Policy;

in compliance with all applicable laws, regulations and/or codes of practice and in a manner that does not cause SCI to (i) breach any such laws, regulations and/or codes of practice or (ii) lose any licence, authority, consent or permission on which it relies;  

in co-operation with SCI and in compliance with SCI’s instructions;

in accordance with the best care, skill and diligence in accordance with best practice in the Supplier’s industry, profession or trade;

using Personnel who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that the Supplier’s obligations are fulfilled in accordance with this Agreement;

provide all equipment, tools and vehicles and such other items required to deliver the Goods and provide the Services; 

 observe all health and safety rules and regulations and any other security requirements that apply at any of SCI’s premises or any of the locations at which the Goods/Services are delivered and/or carried out;

in a manner which does not infringe the rights of any third party or cause SCI to infringe any such rights; and

in a timely manner.

The Supplier warrants that, at all times, the Goods and/or Deliverables:

shall correspond with the descriptions and specifications set out in Schedule 1 (Goods and Services);

are of satisfactory quality and fit for any purpose held out by the Supplier or made known to the Supplier;

are free from are free of any charge, lien or other encumbrance; and

are free from defects and remain so for at least 12 months after Delivery, or as otherwise specified in the Purchase Order.

Delivery of Goods

[bookmark: _Ref153738431]The Supplier shall deliver the Goods to the location (“Delivery Location”), at the time and date in accordance with the Incoterm and instructions specified in the Purchase Order, and any other instructions provided by SCI. 

The Supplier shall ensure that the Goods are properly packed and secured in such manner as to enable them to reach their destination in good condition.

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

[bookmark: _Ref153738424]Delivery of the Goods shall be complete on the completion of the unloading of the Goods at the Delivery Location in accordance with the Incoterm specified on the Purchase Order or any other written instruction from SCI (“Delivery”). 

Risk in and title to the Goods shall pass to SCI on Delivery. 

Payment

In consideration of the provision of the Goods and/or Services by the Supplier, SCI shall pay the Fees.

Unless otherwise specified in Schedule 2 (Prices of Goods and/or Services), the Fees 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, national insurance, duties and impositions or other contributions. 

Unless agreed otherwise in the relevant Purchase Order, the Supplier shall invoice SCI for the Fees in arrears following Delivery of the Goods and/or completion of the Services, in each case in accordance with the terms of this Agreement.

All invoices provided under this Agreement must be accurate and complete including a correct purchase order number. Where any invoice provided by the Supplier is rejected by SCI for inaccuracy or incompleteness, the Supplier shall re-submit a corrected invoice upon SCI’s request (and, for the avoidance of doubt, failure by SCI to pay any Fees pursuant to an inaccurate or incomplete invoice shall not be deemed to be a breach of this Agreement).

Without prejudice to Clause 7 (SCI Remedies), SCI shall pay correctly rendered, undisputed invoices submitted to it by the Supplier within 45 days of receipt to a bank account by the Supplier. 

[bookmark: _Ref42109078][bookmark: _Ref42606282]SCI Remedies and Service Levels

Without prejudice to any of its other rights, if any Goods and/or Services do not comply with the terms of this Agreement at any time, SCI may: 

reject the Goods and/or Services and either require the Supplier to (i) repair, remove or replace the rejected Goods, or re-supply the rejected Services at the Supplier’s expense within 30 days: or (ii) refund SCI any amounts paid in respect of the rejected Goods and/or Services in full; 

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

recover from the Supplier any costs incurred by SCI in obtaining substitute Goods and/or Services from a third party; 

withhold payment or (where payment was already made), request a pro-rata reimbursement in respect of such non-compliant Goods and/or Services (which the Supplier shall pay within 45 days of such request), or offset such amount against a future payment; and/or

specify that liquidated damages are payable in accordance with Schedule 2 (Prices of Goods and/or Services). .

For the avoidance of doubt, signature of a delivery note or payment of an invoice shall not constitute or imply acceptance by SCI of the Goods and/or Services to which such delivery note or invoice relate.  

The Supplier shall ensure that the Services meet or exceed the Service Levels at all times and shall provide SCI will a monthly report detailing its performance in respect of each Service Level.

If the Supplier fails to provide the Services in accordance with any individual Service Level, measured on a monthly basis, then, in addition to the remedies set out in Clause 7.1, the Supplier will pay to SCI liquidated damages calculated as set out in Schedule 2 (Prices of Goods and/or Services).

The Parties agree that the liquidated damages referred to in this Clause 7 have been calculated as, and are, a good faith pre-estimate of the loss likely to be suffered by SCI as a result of the Supplier failing to provide the Services in accordance with any individual Service Level.

[bookmark: _Ref501456904]Key Contacts

[bookmark: _Ref153739112]The relevant contacts are set out in Schedule 1 (Goods and Services) (“Contact(s)”).

Purchase Orders may only be issued by an SCI Contact, or someone identified by such SCI Contact as an authorised delegate.

The Parties shall carry out regular reviews of this Agreement every [3] months or as otherwise agreed.

The Supplier shall be available at the request of SCI outside normal business hours, in order to address the requirements of any emergency in a timely manner.

[bookmark: _Ref153737377]Compliance and Data Protection

The Supplier, and its suppliers and sub-contractors engaged in connection with the Supplier’s performance of its obligations under this Agreement 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.

	Compliance with SCI’s Mandatory Policies

The Supplier shall ensure that its employees, suppliers and sub-contractors are aware of, understand, and adhere to the SCI Supplier Sustainability Policy, which includes but is not limited to the following individual policies: 

(a) Child Safeguarding policy; 

(b) Fraud, Bribery and Corruption policy; 

(c) Human Trafficking and Modern Slavery policy; 

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

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

The Supplier shall take reasonable steps (including having in place adequate policies and procedures) to ensure it conducts its business in such a way as to comply with the SCI Supplier Sustainability Policy, and shall, upon request, provide SCI with information confirming its compliance.

The Supplier shall notify SCI as soon as it becomes aware of any breach, or suspected or attempted breach, of the SCI Supplier Sustainability Policy, and shall inform SCI of full details of any action taken in relation to any such breach.

The Supplier shall cooperate with SCI in relation to any investigations into alleged breaches of the SCI Supplier Sustainability Policy, including but not limited to inspection and access to documents and Personnel related to any such breach.

SCI reserves the right to provide training on the SCI Supplier Sustainability Policy to the Supplier’s Personnel.  The Supplier shall ensure that its Personnel attends any such training.

	Terrorism and money laundering

[bookmark: _Ref42711006]The Supplier shall (and shall also require that all of its directors, officers, employees, affiliates, agents, suppliers and subcontractors shall):

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;

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 the Agreement and/or any Contract, and shall further inform SCI 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 SCI to apply for or obtain any further licences, authorisations or permissions;

not make any funds or economic resources available, directly or indirectly, to or for the benefit of, any person or entity that is listed under or otherwise directly or indirectly targeted by any Sanctions and Export Control Laws or otherwise be involved directly or indirectly with terrorism;

not in any way (i) be involved directly or indirectly in the manufacture or sale of arms; (ii) have any business relations with governments for any war related purpose; or (iii) transport any goods that SCI has agreed to purchase as part of an order together with any military equipment;

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

ensure that it regularly checks its staff, suppliers and sub-contractors against sanctions lists and must immediately inform SCI of any apparent correlation; and 

not do anything which would cause SCI  to be in breach of any Sanctions and Export Control Laws.

No provision of the 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.

Data Protection

[bookmark: _Ref501525077]For the purposes of this Clause 9.8, the terms Personal Data, Controller, Processor and Processing shall have the meanings set out below:

[bookmark: _Ref159354622]Personal Data means any information that can directly or indirectly identify a natural person (a ‘data subject’); 

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

Processor means a natural or legal person, public authority, agency or other body which processes personal data on behalf of the controller; and

Controller means the natural or legal person, public authority, agency or other body which, alone or jointly with others, determines the purposes and means of the processing of personal data.

[Option 1 – Use the below Clause 9.9 if no Personal Data will be  processed or exchanged as part of the goods or services provided to SCI (other than incidental Personal Data). This is likely to be applicable in cases where the contract relates to the provision of goods (rather than services). This will also apply if you exchange some incidental Personal Data as part of the supplier onboarding/engagement process for a supplier of services, but that Personal Data is not used by the Supplier to actually provide the services. If you use this option, please delete both Parts A and B of Schedule 3 of this template.]

The Parties agree that the Supplier will not be Processing and will not be required to process Personal Data under Data Protection Legislation pursuant to this Agreement. 

[Option 2 – Use the below Clauses 9.10 to 9.12 if there will be Personal Data processed or exchanged as part of the services provided to SCI. This option will apply, for example, if you exchange Personal Data with the Supplier, or the Supplier collects Personal Data on our behalf, where the Supplier needs / uses that Personal Data to provide the Services. You must also fill out the provisions in Schedule 3 of this template.]

[bookmark: _Ref500718896]In performing the Agreement, the Parties may make Personal Data available to each other. Each Party shall, and procure that their Affiliates shall, comply with their obligations in the Data Protection Schedule of the Agreement (Schedule 3) (as applicable).

To the extent that the Supplier acts as Processor on behalf of the Customer in respect of such Personal Data or any part of such Personal Data, the Supplier shall comply with the obligations set out in Part A of Schedule 3 (Data Protection Schedule) of this Agreement. 

To the extent that the Supplier and Customer each act as independent Controller of such Personal Data or any part of such Personal Data, each Party agrees to comply with Data Protection Legislation when Processing such Personal Data.  Part A of Schedule 3 (Data Protection Schedule) of this Agreement shall not apply to such Processing, except for paragraph 1.4 in Part A of Schedule 3 (Restricted Transfers of Personal Data), which shall continue to apply to this Agreement.



Audit

[bookmark: _Ref500721806][bookmark: _9kMH2J6ZWu9A67FI]The Supplier agrees to allow SCI or other duly authorised representatives access to the Supplier’s premises, personnel, systems and relevant records to inspect and audit all the Supplier’s systems and relevant records to verify the Supplier’s performance of its obligations under this Agreement.  SCI shall use reasonable endeavours to provide notice of its intention to conduct an audit. SCI shall have the right to take copies of any records which it reasonably requires.

[bookmark: _Ref153739014][bookmark: _Ref500721442]Limitation of Liability

[bookmark: _Ref153737181]Nothing in this Agreement excludes or limits the liability of either Party in respect of (i) death or personal injury caused by its negligence; (ii) fraud and/or fraudulent misrepresentation or (iii) liability which may not otherwise be limited or excluded under applicable law. 

Neither Party will have any liability arising from or in connection with this Agreement for indirect, special, incidental or consequential loss, or for loss of profits, loss of sale or business, or loss of anticipated savings. 

[bookmark: _Ref153739020]Indemnity 

The Supplier shall indemnify SCI in full against all liabilities, loss, damages, costs and expenses (including legal expenses) awarded against or incurred or paid by SCI as a result or in connection with any claims made against SCI by third parties (including claims for death, personal injury or damage to property) arising out of, or in connection with, the supply of the Goods or Services. 

[bookmark: _Ref_ContractCompanion_9kb9Ur04E]Insurance

[bookmark: _9kMH5M6ZWu9A67FI][bookmark: _9kMH6N6ZWu9A67FI]The Supplier shall maintain in force, with a reputable insurance company, adequate insurance coverage for all manner of risks that may arise from the supply of Goods and Services under this Agreement and shall, on SCI’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.

The Supplier shall keep Goods insured with a reputable insurance company until title passes to SCI or its agents and shall retain the insurance and proceeds thereof together with all its rights against any carrier of the Goods, on trust for SCI until the Supplier has fulfilled all its obligations under the Order to SCI’s satisfaction. 

[bookmark: _Ref500720855]Termination 

Without prejudice to any other rights or remedies that SCI may have, SCI may terminate this Agreement and/or any Order in whole or in part at any time and for any reason whatsoever by giving the Supplier at least 30 days’ written notice. 

[bookmark: _Ref42626133]SCI may terminate this Agreement and/or any Order in whole or in part with immediate effect by giving written notice to the Supplier if:

[bookmark: _Ref501456867]the Supplier is in material breach of its obligations under this Agreement, and fails to remedy the breach(es) to SCI’s satisfaction within 30 days of notification of such breach(es) by SCI.  For the purpose of this Clause a material breach will include, but shall not be limited to:

 a series of breaches which taken together amount to a material breach; and

the Supplier falls below the agreed Service Levels for 3 consecutive months.

[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; 

SCI believes, in its sole and absolute discretion, that continuing contractual relations with the Supplier may damage the reputation of SCI; 

SCI reasonably believes, that the Supplier has or may imminently breach the provisions of Clause 9 (Compliance and Data Protection): 

Where applicable, a Donor ceases to provide the necessary funds for the Goods and the Services or requires SCI in writing to terminate this Agreement and/or an Order; 

[bookmark: _9kR3WTr5DA566]SCI reasonably believes that (i) the Supplier, or any of its directors, officers, employees, affiliates, agents, suppliers and subcontractors has breached Clause 9 (Compliance and Data Protection) , 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.

[bookmark: _Ref506850985]Termination or expiry of this Agreement and/or any Order shall not affect: 

[bookmark: _Ref506850922]the Parties’ obligations existing under each Order otherwise still in force at the time of termination or expiry, which shall survive and remain binding on each Party until the date on which the Supplier has discharged all its obligations under the relevant Order. For the avoidance of doubt, any Order related to Goods and Services which is still on-going shall continue after the termination of this Agreement under the terms of the relevant Order until that Order terminates in accordance with its terms or by agreement of the Parties (as the case may be); and

any rights, liabilities or remedies arising under this Agreement and/or any Order prior to such termination.

[bookmark: _Ref153739031][bookmark: _Ref500721504][bookmark: _Ref42700562][bookmark: _Ref500721544]Consequences of Termination

On termination or expiry of this Agreement for any reason, the Supplier shall (i) as soon as reasonably practicable, deliver to SCI any Deliverables or other materials that have been produced by the Supplier under this Agreement, whether or not complete; (ii) promptly destroy, return or permanently erase from its systems SCI’s Confidential Information; and (iii) assist SCI to the extent reasonably required to facilitate the smooth migration of the Services to SCI or a new provider in accordance with the Exit Plan.

[bookmark: _Ref153739122]The Supplier shall, within 6 (six) months of the commencement of the Term  of this Agreement, produce and deliver to SCI an exit plan for the orderly transition of the supply of Goods and/or Services to SCI or to a replacement supplier in the event of any termination or expiry of this Agreement (“Exit Plan”). SCI shall notify the Supplier when it approves such Exit Plan. The Supplier shall keep the Exit Plan up-to-date and shall notify SCI of any proposed changes (and SCI shall have a consent right over any proposed changes).

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

On termination or expiry of this Agreement for any reason, the following Clauses shall continue in force: Clauses 1 (Definitions and interpretation), 10 (Audit), 11 (Limitation of Liability), 12 (Indemnity), 15 (Consequences of Termination), 16 (Intellectual Property), 17 (Confidential Information), 20 (Notices), 22 (Dispute Resolution), 23 (General) and 24 (Governing law and jurisdiction). 

[bookmark: _Ref153739040]Intellectual Property

The Supplier shall not use SCI’s name, branding or logo on or in connection with any Goods, Services and/or Deliverables, or for any other purpose whatsoever, other than with SCI’s prior written instructions or authorisation.

[bookmark: _Ref153738543]This Agreement does not assign any Intellectual Property Rights existing at or prior to the date of it ("Pre-existing IPR") and accordingly neither Party may assert ownership of the other Party's Pre-existing IPR. SCI retains all property rights, including IPR, in any of the SCI Pre-existing IPR issued to the Supplier by SCI or on behalf of SCI.

Subject to clause 16.2, the Supplier assigns to SCI, with full title guarantee and free from all third party rights, all Intellectual Property Rights in the Deliverables and shall, promptly at SCI’s request, do (or procure to be done) all such acts and things and the execution of all such documents as SCI may from time to time require for the purpose of securing for SCI all right, title and interest in and to the Intellectual Property Rights assigned herewith. 

Notwithstanding the above: 

a) the Supplier grants to SCI, or shall procure the direct grant to SCI of, a fully paid-up, worldwide, non-exclusive, royalty-free perpetual and irrevocable licence to Supplier Pre-existing IPR to the extent incorporated in the Deliverables; and 

b) SCI grants to the Supplier a fully paid-up, non-exclusive, royalty-free, non-transferable licence to copy and modify any materials containing SCI Pre-existing IPR for the duration of this Agreement and to the extent required by the Supplier for fulfilling its obligations under this Agreement.

The Supplier shall indemnify the Customer in full against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other professional costs and expenses) suffered or incurred by the Customer arising out of, or in connection with, the receipt, use or supply of the Deliverables (excluding the SCI Pre-existing IPR). 

[bookmark: _Ref146189850]Confidential Information

A Party (receiving party) shall keep in strict confidence all Confidential Information disclosed to it by the other Party, except as permitted by Clause 17.2.

[bookmark: _Ref153738993]A receiving party may disclose the other Party’s Confidential Information (i) in the case of SCI only, to its Affiliates; (ii) to and (in the case of SCI) its Affiliates’ employees, directors, officers, subcontractors, secondees or professional advisors who require such disclosure for the proper performance of their duties (providing such people are under equivalent obligations of confidentiality) and (iii) as is required to be disclosed by law, any governmental or regulatory authority or by a court of competent jurisdiction. 

[bookmark: _Ref500126948][bookmark: _Ref500721848]TUPE [Contact SCI Legal for relevant clauses]

[bookmark: _Ref153739054]Notices

Any notice under or in connection with this Agreement and/or any Order shall be given in writing to the address specified in Schedule 1 (Goods and Services) or to such other address as shall be notified from time to time in accordance with this clause. All notices sent internationally shall be sent by courier or e-mail. 

[bookmark: _Ref500121770]Force majeure

Neither Party shall be liable for any failure or delay in performing its obligations under this Agreement to the extent that such failure or delay is caused by a Force Majeure Event and only for the duration of the Force Majeure Event, provided that the affected Party shall give written notice of such Force Majeure Event to the other Party and resume performance under this Agreement as soon as reasonably practicable. 

[bookmark: _Ref153738511][bookmark: _9kMI1H6ZWu9A67FI]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. 

If any events or circumstances prevent the Supplier from carrying out its obligations under this Agreement and/or any Order for a continuous period of more than 14 days, SCI may terminate this Agreement and/or any Order immediately by giving written notice to the Supplier.

[bookmark: _Ref42071302]Dispute Resolution 

If a dispute arises in relation to this Agreement, then without prejudice to the Parties’ rights under this Agreement, the relevant Party shall escalate the issue to SCI and Supplier Contacts and then to their respective senior management for resolution (including agreeing any necessary changes or improvements within a settled timeframe). 

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 formal legal proceedings in accordance with Clause 24.

[bookmark: _Ref_ContractCompanion_9kb9Ur048]General

Assignment and subcontracting

a) [bookmark: _9kMI3J6ZWu9A67FI]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 this Agreement without SCI's prior written consent.

b) Notwithstanding Clause 22.1(a), the Supplier shall remain responsible for all acts and omissions of its Personnel and subcontractors and the acts and omissions of those employed or engaged by the subcontractors as if they were its own. An obligation on the Supplier to do, or to refrain from doing, any act or thing shall include an obligation on the Supplier to procure that its Personnel, including its subcontractors' employees, staff and agents also do, or refrain from doing, such act or thing. 

No partnership 

Nothing in this Agreement and/or any Order 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. 

Third party rights 

This Agreement shall not be enforceable by any person, other than a Party, under the Contract (Rights of Third Parties) Act 1999.

[bookmark: _Ref153738372]An SCI Affiliate may request the provision of the same or similar goods and services to the Goods and the Services from the Supplier, in which case the Supplier and the relevant SCI Affiliate shall enter into a call-off contract substantively in the form set out in Schedule 4 (“Call-Off Contract”) for the relevant goods and services. Any such Call-Off Contracts shall incorporate the terms and conditions set out in this Agreement in full (as amended by the terms of the relevant Call-Off Contract to which they have been incorporated) and references in this Agreement to "SCI" shall be read as references to the relevant SCI Affiliate. Each Call-Off Contract incorporating these terms and conditions shall constitute a separate contract between the Supplier and the relevant SCI Affiliate and SCI shall not, by virtue of the terms of a Call-Off Contract, the entering into it or otherwise, have any responsibility or liability for the acts or omissions of the relevant SCI Affiliate entering into the relevant Call-Off Contract. The Supplier shall provide the goods and services as set out in the Call-Off Contract to the relevant SCI Affiliate on the same commercial terms (including but not limited to price and quality) as it provides to the original SCI entity party to this Agreement unless otherwise identified in the relevant order.

[bookmark: _Ref506865331][bookmark: _Ref_ContractCompanion_9kb9Ur02C]Waiver and Cumulative Rights

No failure or delay by a Party to exercise any right or remedy provided under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.  

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

Severance

If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this Agreement.

If any provision or part-provision of this Agreement is deemed invalid, illegal or unenforceable, the Parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.

Variation 

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

[bookmark: _Ref42164948][bookmark: _Ref500722000]Entire agreement 

This Agreement (including, for the avoidance of doubt, any schedules thereto) and any Orders entered into between the Parties set out the whole agreement between the Parties in respect of the provision of the relevant Goods and/or Services and supersede any previous draft, agreement, arrangement or understanding, whether in writing or not, relating to the provision of the Goods and/or Services. 

[bookmark: _Ref500721588][bookmark: _Ref42642519]Governing law and jurisdiction

This Agreement and any Order 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 this Agreement and/or any Order or their respective subject matter or formation (including non-contractual disputes or claims). 

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 SCI:



		

……………………………………………….
Signature 

		

……………………………………………….
Signature 



		……………………………………………….
Name

		……………………………………………….
Name



		……………………………………………….
Position

		……………………………………………….
Position



		Date:    



		Date:    











Goods and SERVICES specification 

AVAILABLE SERVICES 

1) Service Description:  [INSERT]

2) Specifications: The following specifications will apply to the Services: [INSERT]





3) Agreed Service Levels 



AVAILABLE GOODS

Goods Description: [INSERT]

Specifications: The following specifications will apply to the Goods: [INSERT]



Shipping  Requirements: [INSERT]



SCI AND SUPPLIER CONTACT DETAILS

		CONTACT DETAILS



		

		SCI (Supply Chain Lead)

		SCI (FWA Owner)

		Supplier



		Name

		

		

		



		Job Title

		

		

		



		Phone / Mobile

		

		

		



		Email

		

		

		



		Address

		

		

		
















SCHEDULE 2

PRICES OF GOODS AND/OR SERVICES

1. Fees 

[Insert prices]



1. Invoicing Instructions

The Supplier shall comply with the ProSave Procurement System or any other payment system or process as advised by SCI.  



[SCI to insert invoicing instructions for Supplier if different to Clause 6.3, which states that the Supplier can send an invoice on delivery of the Goods or completion of the Services. An example of this is where the Supplier is being paid on an hourly/day rate basis, see example wording below --

Within 15 days of the last working day of the previous calendar [month] during the term, the Supplier shall submit to SCI an invoice which gives details of the [hours OR days] the Supplier [or any permitted substitute] has worked during the [month] (“Timesheet”), the Services provided and the amount of the fee payable (plus VAT, if applicable) for the Services during that [month]. Should the Supplier fail to include the Timesheet with the invoice or submit a Timesheet, which in the reasonable opinion of SCI is inaccurate, SCI will reject the invoice and reserves the right to withhold payment for that [month]. SCI reserves the right to request timesheets on a weekly basis.]







1. Liquidated Damages: [INSERT WHERE APPLICABLE]

For delay: [     %]

For failure of Service Level: [ % ]






SCHEDULE 3

DATA PROTECTION

If you have selected Clauses 9.10-9.12, you MUST insert Schedule 3 – Data Protection Schedule – Standard and Long Form here.












SCHEDULE 4

CALL OFF CONTRACT – SCI AFFILIATES



This Call-Off Contract is made the		day of			20[**]

Between:

[bookmark: _Ref_a114851][SCI AFFILIATE NAME] incorporated and registered in [XXXX] with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (SCI Affiliate)

[FULL COMPANY NAME] incorporated and registered in [XXXX] with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Supplier)

1 General 

0. [bookmark: _Ref482021370]All capitalised terms not defined in this Call-Off Contract have the meanings given to them in the Agreement between Save the Children International and [SUPPLIER NAME] dated [DATE] (the Agreement).

0. For the purposes of this Call-Off Contract, references in the Agreement to SCI shall be deemed to refer to the SCI Affiliate.



1. Term

1. This Call-Off Contract shall commence on the Call-Off Contract Commencement Date and continue for the Call-Off Contract Term notwithstanding any earlier termination or expiry of the Agreement, unless terminated earlier in accordance with the terms of this Call-Off Contract.



1. Incorporation and Amendment of the Agreement

2. This Call-Off Contract hereby incorporates the terms and conditions of the Agreement, including the Schedules and any other document expressly incorporated by reference into the Agreement, and as varied or amended from time to time in accordance with its terms, save as expressly excluded or amended below. 

2. This Call-Off Contract shall constitute a separate contract between the Supplier and the SCI Affiliate and the original SCI entity party to the Agreement shall not, by virtue of the terms of this Call-Off Contract, the entering into it or otherwise, have any responsibility or liability for the acts or omissions of the SCI Affiliate entering into this Call-Off Contract.

2. To the extent of any conflict or inconsistency between this Call-Off Contract and the Agreement, the terms of this Call-Off Contract shall take precedence.



		Call-Off Contract Commencement Date

		



		Call-Off Contract Term

		The period commencing on the Call-Off Contract Commencement Date and expiring on [DATE]



		Name and Address for service of Call-Off Contract Notice:

		



		Agreement provisions not incorporated into this Call-Off Contract

		[List clauses and Schedules in the Agreement that will not apply to this Call-Off Contract.]



		Amendments to the Agreement and new clauses to be incorporated into this Call-Off Contracts



		[Insert any additional terms or Schedules to the Call-Off Contract which are not currently set out in the Agreement.] 







By signing this Call-Off Contract each party agrees to comply with its provisions.



		
Signed by



duly authorised for and on behalf of

[SCI Affiliate name]

		)

)

)

)

		





…………………………………………………







		Signed by



duly authorised for and on behalf of

[Insert Supplier Company Name]

		)

)

)

)

		





…………………………………………………




















SCHEDULE 5

DONOR CONDITIONS AND COUNTRY-SPECIFIC REQUIREMENTS



DONOR CONDITIONS

1) Name of Donor: 

2) Donor conditions applicable to the supply of Goods and/or Services under this Agreement

[INSERT DONOR CONDITIONS WHICH APPLY TO ALL GOODS/SERVICES SUPPLIED UNDER THIS AGREEMENT. ORDER-SPECIFIC CONDITIONS CAN BE UPLOADED TO PROSAVE AS PART OF ANY PURCHASE ORDER]



COUNTRY-SPECIFIC REQUIREMENTS

1) Country specific requirements: the following requirements are applicable to the supply of Goods and/or Services under this Agreement in order to comply with local laws: 



[INSERT ADDITIONAL REQUIREMENTS AND/OR AMENDMENTS WHICH ARE MANDATORILY REQUIRED TO COMPLY WITH LOCAL LAW. DO NOT INSERT ANY COUNTRY-SPECIFIC REQUIREMENTS WITHOUT FIRST OBTAINING CENTRE LEGAL APPROVAL]



[bookmark: _Hlk153739189]
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