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ITT/SCI/CXB/FY-26/(Manual)/0003
Medical Commodities & In Vitro Diagnostics
(Specifically: Rapid Diagnostic Tests - RDTs)
For next one years





SUBMISSION DEADLINE: 3:00pm ON 21 June 2026

PRE-SUBMISSION CLARIFICATION MEETING: 11:00am to 12:00pm ON 15 June 2026

QUESTIONS / CLARIFICATIONS: razib.mitra@savethechildren.org, abdullah.munna@savethechildren.org

FORMAT FOR SUBMISSION: BIDDER RESPONSE DOCUMENT

Electronic Submission via Email
Email should be addressed to Bangladesh.etender@savethechildren.org



Dear Sir/Madam,


Save the Children International (SCI) invites you to tender for the provision of Healthcare Commodities {Rapid Diagnostic Test (RDT)} kit Items. This tender pack has been specifically created to provide you with all the information required to understand SCI’s requirements, and complete a response to the tender, should you wish.

Below is a summary of all the information included in the tender pack (you can use the hyperlinks to navigate the document:  

· Part 1: Invitation to Tender Document
1) Introduction to SCI 
2) Project Overview and Requirements
3) Award Criteria
4) Instructions & Key Information

· Part 2 : Core Requirements and Specification
· Provides a detailed description of SCI specific requirements – for example; volumes, delivery dates / locations, product specifications etc.

· Part 3 : Bidder Response Document
· A template to be used to submit your response to this Invitation to Tender.
· Includes the Terms & Conditions of Bidding.

· Part 4 : Appendices
· Appendix 1 – Terms & Conditions of Bidding
· Appendix 2 – Terms & Conditions of Purchase 
· Appendix 3 – Save the Children Supplier Sustainability Policy

Responses should be submitted no later than 3:00pm ON 21 June 2026 using the Bidder Response Document provided in Part 3 of this tender pack. For further guidance on how to submit your response, please follow the instructions detailed here.

Queries should be directed to razib.mitra@savethechildren.org, abdullah.munna@savethechildren.org


We look forward to receiving your response.

Amit Esh Chowdhury
Sr. Manager - Supply Chain
[bookmark: _PART_1_–]

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 and emotional support for children caught up in disasters like floods, famine and 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 at www.savethechildren.net


[bookmark: _Hlk534624016]
1. PROJECT OVERVIEW

	Item
	Description

	Description of Goods / Services
	Medical Commodities & In Vitro Diagnostics
(Specifically: Rapid Diagnostic Tests - RDTs)

	Outcome of Tender
	Fixed Price Framework Agreement (FWA) with Immediate Primary Call-Off.
The successful supplier(s) will be awarded an FWA establishing the legal terms (e.g., indemnities, liabilities, warranties) and conditions (e.g., specifications, lead times) of supply.
Immediate Requirement: Upon signature of the FWA, SCI will immediately issue a primary Purchase Order for a confirmed, fixed volume of RDTs to meet urgent operational requirements.
Future Requirements: For the remainder of the FWA term, the agreement does not commit SCI to further specific volumes. Any subsequent purchases will be executed via separate, routine Purchase Orders governed by this original Framework Agreement.


	Duration of Award
	The initial term of the Framework Agreement will be for two (2) years, with an option to extend for one (1) additional year, strictly subject to satisfactory supplier performance and ongoing organizational requirements.



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.

2. 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 five weighted categories of criteria: Essential Criteria, Quality Criteria, Capability Criteria, Commercial Criteria and Sustainability 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 QUALITY CRITERIA (45%)
These are criteria will used to evaluate the bidders’ quality assurance system and experience in relation to the requirements of SCI. All bids which pass the Essential Criteria will be evaluated against the same pre-agreed Quality Criteria, which will have been created by a committee of representatives from SCI.

3.3 CAPABILITY CRITERIA (25%)
Criteria used to evaluate the bidders ability, skill and experience in relation to the requirements. Bids will be evaluated against the same pre-agreed Criteria. 

3.4 COMMERCIAL CRITERIA (20%)
Criteria used to evaluate the commercial competitiveness of a bid. Bids will be evaluated against the same pre-agreed Criteria.

3.5 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. BIDDER RESPONSE DOCUMENT

To ensure bidders provide all the required information in order for SCI to be able to effectively evaluate bidders’ bids against the Evaluation Criteria, a Bidder Response Document has been created. Bidders must complete the Bidder Response Document and provide various pieces of information as part of their submission.

A copy of the Bidder Response is provided in Part 3 of this Tender Pack. 

4. GOOD DISTRIBUTION PRACTICE SITE VISIT

Following the technical evaluation of the Award criteria as described in section 3 above, the SCI office will determine if a Good Distribution Practice (GDP) Site Visit will be conducted for those suppliers that have passed the award criteria and have been selected as potential suppliers that SCI wishes to engage a long-term arrangement with. 
The purpose of this site visit is to carry out a physical check in order to evaluate suppliers against internationally recognized good distribution practices standards.

5. VETTING

[bookmark: _Hlk534789596]Prior to a bidder supplying any goods / services they must first be vetted and cleared to work with Save the Children. 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 has been made. 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 reverse their award decision.

[bookmark: _Hlk534790276][bookmark: _Hlk530477955]
6. [bookmark: _INSTRUCTIONS]BIDDER INSTRUCTIONS

6.1 TIMESCALES

The below table indicates the key dates for this tender process. The issuing of this Invitation to Tender and Tender Pack represents the start of the tender process.


	Activity
	Date

	Issue Invitation to Tender
	12 June 2026

	Pre- submission Clarification meeting
	15 June 2026

	Deadline for questions from Bidders
	18 June 2026

	Deadline for SCI to respond to questions from Bidders
	19 June 2026 

	Deadline for Return of Bids
	21 June 2026

	Bid Opening held on
	22 June 2026

	Bid Clarifications with suppliers
	24 June 2026

	Bid evaluation process
	01 July 2026

	Approval of Competitive Bid Analysis by Procurement Committee
	5 July 2026

	Good Distribution Practise site visit to potential suppliers
	6 July to 9 July 2026

	Final negotiations and contract award
	12 July 2026

	Award Contact
	13 to 15 July 2026

	Go Live
	16 July 2026




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

Pre- submission Clarification meeting Link: 11:00 am to 12:00 pm on 15 June 2026. Microsoft Teams meeting.
Join: https://teams.microsoft.com/meet/331225179875477?p=SGS8zZ8NJnKqbz0opO 
Meeting ID: 331 225 179 875 477 
Passcode: Dy3qP7kh


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  Bangladesh.etender@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/SCI/CXB/FY-26/(Manual)/0003 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.  


6.3 CLOSING DATE FOR BID SUBMISSION

Your bid must be received, no later than 03:00pm ON 21 June 2026
Bids must remain valid and open for consideration for a period of no less than 60 days.

6.4 KEY CONTACTS

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

	Name
	Email Address

	Abdullah Al Mahmud Munna
Razib Mitra
	abdullah.munna@savethechildren.org
razib.mitra@savethechildren.org



Please be advised local working hours are 08:30am to 05:00pm. Please allow up to Sunday to Thursday 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 International (SCI) is seeking suppliers for the provision of essential medical commodities, specifically focusing on In Vitro Diagnostics (Rapid Diagnostic Tests - RDTs).
While this tender primarily targets Laboratory and Diagnostic commodities regularly utilized by Save the Children, this does not represent an exclusive list. Contracted suppliers under the resulting Framework Agreement may be required to supply other similar diagnostic items over the life of the contract. Bidders are requested to clearly indicate in their tender response their capacity to supply the items detailed in Annex A – Product List.
High-Level Requirement Summary:
· Commodity Type: Laboratory and Diagnostics (Specifically Rapid Diagnostic Tests).
· Delivery Destination: SCI Designated Medical Warehouse, Cox’s Bazar, Bangladesh.
· Delivery Timeline: The immediate bulk call-off order must be delivered no later than 7th August 2026.
· Quality Standard: SCI aims to procure healthcare commodities that meet strict international standards for quality. Commodities must be obtained from suppliers that can assure the quality of their products in line with WHO Good Manufacturing Practices (GMP) and hold appropriate regulatory approvals (such as WHO Prequalification, Global Fund approval, or CE-IVD marking) as detailed in the Quality Criteria section.
2. PRODUCT REQUIREMENTS AND SPECIFICATIONS
See Annex A – Product list and detailed required information

	CATEGORY
	MINIMUM INFORMATION TO BE PROVIDED
	OPTIONAL INFORMATION TO BE PROVIDED

	MEDICAL
	Availabilty
Product Name
Pack Sizes
Unit of Measure
Unit price
Quality Certificates
	Alternative Product
Minimum Order Quantities
Held in Stock
Approx. lead times

	
	
	



See Annex A – Product list and detailed required information
	
	

	





3. ADDITIONAL INFORMATION
Below are Save the Children’s specific quality assurance requirements for procurement agencies, distributors and wholesalers; for manufacturers of medical devices.
Description of Goods: Save the Children (SCI) is inviting offers to establish a one (1) year Fixed Price Framework Agreement (FWA) for the procurement of medical commodities (including RDTs).
Immediate Confirmed Requirement (Annex A): Please note that upon the establishment and signing of this FWA, SCI will immediately issue a primary Purchase Order (Call-off) for a confirmed, fixed quantity of RDTs to meet an urgent project requirement.
Scope of Work/Services
Upon being notified by SCI Procurement Team regarding this type of request, the vendor must confirm the goods within the deadline. 

Quality and Inspection: The vendor must maintain the quality of goods and services as per SCI’s required specifications. Awarded bidders will be requested to submit the samples. Inspection may be done against all the mentioned specifications approved sample. If any contrary found the goods and services shall be replaced.
Specific requirements for medical devices, equipment and in-vitro diagnostics
· Manufacturer demonstrates implementation of the Quality Management System (QMS) by a conformity assessment body recognized by one of the GHTF country funding members (Australia, Canada, EU, Japan and USA)
· When applies, manufacturers have a valid (not outdated) ISO 13485:2016/ CE / RoW certification, that includes the medical devices distributed.
· For medical devices class I nonsterile and non-measurement, a declaration of conformity should be available 
· At all times must be stored or transported at the required temperature-controlled conditions in accordance with the manufacturers instruction as indicated on the packing
· Should preferably be authorised by a GHTF founding member country (Australia, Canada, EU, Japan and USA). 
· For in vitro diagnostic tests (if those tests are covered by the pre-qualification program) should be prequalified by the WHO pre-qualification principle.
· All sterilised medical material should be labelled with:
· Identification of the product
· Batch number and date of sterilisation
· Expiry date
· Name of the manufacturer
Delivery Location & Terms
The Supplier shall deliver all goods to the following designated location:
SCI Designated Medical Warehouse BD - Medical Warehouse UNOCHA Near SCI Cox’s Bazar Area Office Nuniarchhara, Airport Road Cox’s Bazar, Bangladesh
The Supplier assumes full responsibility for all costs and risks associated with transportation, freight insurance, customs clearance, import duties, local taxes, and unloading at the designated SCI warehouse.
In the case of foreign bidders, the bidder must have their local agent in Bangladesh who will make all arrangements for the importation, sample submission, and delivery to SCI premises. Delivery needs to be ensured at SCI-designated premises (DDP). Bidders need to mention their local agent's name and contact details with the offer.
Failure to submit this information may result to the ineligibility of that foreign bidder.


Delivery Timeline:
· For the Immediate Initial Order: SCI expects to receive the full consignment of the confirmed immediate requirement no later than 7th August 2026. Time is of the essence for this initial procurement. Bidders must explicitly state their ability to meet or beat this deadline.
· For Future FWA Orders: Delivery timelines for subsequent call-off orders over the 1-year life of the FWA will be governed by the standard lead times established and scored in the Bidder’s Capability Response (Section 4.2).
Split Award & Multiple Supplier Engagement
To mitigate supply chain risk and ensure delivery, SCI reserves the right to award this Framework Agreement (FWA) to multiple Bidders. SCI may split the immediate call-off order among multiple suppliers based on ready-stock availability, delivery timelines, pricing, and other operational factors, and establish primary and secondary supplier tiers for all future FWA orders.
Performance Security
Vendor may require submitting 5% of contract/PO price as performance security which will be released after successful completion satisfactory delivery.
Technical Queries: Interested vendors can contact Razib Mitra, Mobile: 01847457308 for terms and conditions of the RFP to and Munna Abdullah, email: abdullah.munna@savethechildren.org for any technical queries, Sunday to Thursday 8:30am to 5:00pm.
Packaging: All items need to be shipped in standard packaging without defects.
Zero Tolerance: 
· Forgery or alteration of any prime or supporting documents, bills, invoices, registers or account;
· Forgery or alteration of a check, bank draft, or any other financial documents; 
· Impropriety in the handling, reporting of money, financial transactions, or bidding procedures: 
· Diversion, alteration, or deliberate mismanagement or misuse of documents, data or information, and/or any similar or related irregularity
Termination: Contract may be terminated earlier for unsatisfactory performance. SAVE THE CHILDREN reserves the right to terminate the contract at any time for any reason whatsoever by giving the successful service provider one-month notice in writing. If the successful service provider wishes to terminate the contract, then they are to provide one months’ notice in advance to SAVE THE CHILDREN. SAVE THE CHILDREN decision is final in case of any dispute that arises in connection with these termination arrangements. For any Fraud case / Terrorism found or each of contract, Save the children will terminate the contract/Agreement with immediate notice to the service provider, and in case of fraud we may not paying any outstanding payment at all.
Force Majeure shall mean any substantial change of circumstances compared to what was agreed between the Parties at the commencement of contract negotiations beyond the reasonable control of a Party and which makes that Party’s performance of its obligations under this Contract impossible or so impractical as to be considered effectively impossible in the circumstances.
A. Force Majeure Event includes, but is not limited to:
I. war and other hostilities (whether war be declared or not), invasion, act of foreign enemies, rebellion, revolution, insurrection or military or usurped power or civil war;
II. strike, lock-out, riot, commotion or disorder (unless such arises from the Contractor, its employees, representatives, consultants, agents, volunteers, sub-contractors, partners and Tenderers and arising from the conduct of the Works); and 
III. Earthquake, flood, tempest and other natural disasters.

SCI Rights: Save the Children International (SCI) is not bound to accept the lowest offer and reserves the right to accept or reject any or all of the offers without assigning any reason whatsoever.
Pre-shipment validation: 
The supplier shall ensure that all products undergo pre-shipment validation and receive approval from the purchaser prior to dispatch.
Penalty: A penalty of 0.1% of the purchase order per week and maximum of 10% of purchase order value will be deducted from the invoice for failure to deliver the Service as per delivery due date mentioned in the purchase order unless mutually agreed by both parties.
Ready Stock
Due to the urgent operational requirement, SCI will highly prioritize suppliers with physically available, uncommitted shelf stock of the required RDTs. Bidders must indicate the exact percentage of the total required volume they currently hold in ready stock. Immediate deployment of this stock is strongly preferred.
Partial Delivery
SCI will accept partial deliveries to expedite the availability of critical supplies in the field. Bidders unable to deliver the full consignment at once are encouraged to propose a staggered delivery schedule, prioritizing the immediate dispatch of any ready stock, provided the final delivery does not exceed the 7th of August 2026 deadline.
Terms of Payment
All payments for goods supplied under this Contract shall be made in local currency (Bangladesh Taka - BDT) via Account-Payee Cheque or Electronic Funds Transfer (EFT) to the Supplier’s nominated bank account. Payments will be processed no later than forty-five (45) days after the submission of an original, undisputed invoice accompanied by a signed Delivery Challan and formal acceptance of the goods at the designated SCI premises.
Payment Milestones
The method and conditions of payment to be made to the Supplier under this Contract shall be as follows, paid in local currency (Bangladesh Taka) via Account-Payee Cheque or Electronic Funds Transfer (EFT):
A. For the Immediate Initial Order (Urgent Bulk Requirement):
Depending on the executed delivery schedule, SCI may process staggered payments subject to the standard 45-day processing window upon receipt of an undisputed invoice and Delivery Challan:
· Single Delivery (Preferred): If the Supplier successfully delivers 100% of the required medical commodities in a single consignment, a full 100% payment will be processed upon formal acceptance at the designated warehouse and submission of all required final documents.
· Staggered Delivery (If Applicable): If partial deliveries are utilized, payments may be staggered as follows:
· 30% upon successful delivery and formal acceptance of 50% of the medical commodities at the designated warehouse.
· 50% upon successful delivery and formal acceptance of a cumulative 80% of the medical commodities.
· 20% upon final delivery, acceptance of the remaining balance of the commodities, and submission of all required final documents.
B. For Future FWA Call-Off Orders:
· Standard Orders: Payments for routine orders placed under this Framework Agreement shall typically be made 100% upon full delivery and acceptance of the goods, processed no later than 45 days after the submission of an undisputed invoice.
· High-Value Orders: For future high-value call-off orders, SCI reserves the right to apply staggered payment milestones similar to those outlined in Section A. The specific payment terms for high-value orders will be defined within the respective Purchase Order.



PART 3 – BIDDER RESPONSE DOCUMENT

1. INTRODUCTION

This document MUST BE USED by Bidders wishing to submit a bid. It is linked into 7 sections detailed below: 

· Section1 - Key information 
· Section 2 – Essential Criteria
· Section 3 – Quality Criteria
· Section 4 – Capability Questions
· Section 5 – Commercial Questions
· Annex A – Product List Specifications
· Section 6 – Sustainability Questions
· Section 7 – Bidder Submission Checklist
· Schedule 1 – Terms & Conditions of Bidding

The Bidder is required to sign a copy of the Check list 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 – KEY INFORMATION
Instructions – Bidders are required to complete all sections of the below table.
	KEY INFORMATION

	Organisation Name
	

	Please provide details of the primary products/services supplied by your organisation
	

	Please explain your experience of providing the goods or services requested in this tender document. 
	

	Website address
	

	Address 
	Main Address
	Registered Address
(if different)
	Address for Payments
(if different)

	
	
	
	

	Company Registration Number
	
	Tax Number
	

	Year of Registration
	
	Country of Registration 
	

	Type of Business
(e.g. Manufacturer, Distributor, Contractor) 
	
	Primary Country of Operation
	

	Total Annual Revenue
(please state the currency)
	2025
	2024
	2023

	
	
	
	

	Annual Revenue
(from goods and services requested in this tender) 
	
	
	

	Have you supplied goods or services to SCI previously? If so, please provide a brief summary.
	

	

	KEY CONTACT DETAILS 

	
	Primary Contact
	Secondary Contact
	Emergency Contact

	Name
	
	
	

	Job Title
	
	
	

	Phone / Mobile
	
	
	

	Email
	
	
	

	Address
	
	
	

	

	OTHER KEY INFORMATION

	Provide details of what insurance cover you have and what the maximum value is
	

	

	KEY ROLES & PERSONNEL

	Which employees will be responsible for providing goods and services to SCI? Please list names, and job titles and contact details (e.g. account managers). 
	Job Title
	Role
	E-mail Address

	
	
	
	




[bookmark: _SECTION_2:_ESSENTIAL]

SECTION 2 - ESSENTIAL CRITERIA
Instructions – Bidders are required to complete all sections of the below table.
	Item
	Question (Pass/Fail)
	Bidder Response

	2.1
	Bidder accepts Save the Children’s ‘Terms and Conditions of Purchase’ included within Appendix 1 of the ITT, and that any work awarded from this tender process will be completed under the attached ‘Terms and Conditions of Purchase’.

	Yes / No
	Comments / Attachments

	
	
	
	

	2.2
	The Bidder and its staff (and any sub-contractors used) agree to comply with SCI and the IAPG’s policies and code of conducts listed below, throughout this tender process and during the term of any contract awarded.
1) Child Safeguarding Policy
2) Anti-Fraud, Bribery & Corruption Policy
3) Slavery & Human Trafficking Policy
4) IAPG Code of Conduct
5) Conditions of Tendering

	Yes / No
	Comments

	
	6) 
	
	

	2.3
	The bidder must not be a prohibited party under applicable sanctions laws or anti-terrorism laws or provide goods under sanction by the US or EU.

	Yes / No
	Comments

	
	
	
	

	2.4
	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 (TIN) & certificate
· Business registration certificate
· Trading license (issue by Ministry of Commerce)
· Return submission proof
	Yes / No
	Comments

	
	· 
	
	

	
	· 
	Requirement
	Bidder Response / Attachments

	
	· 
	Legitimate Business Address
	

	
	
	Tax Registration Number & Certificate
	

	
	
	Business Registration Certificate
	

	
	
	Trading License
	

	2.5
	The Bidder confirms that it (or its designated Local Agent, if the bidder is a foreign entity) holds a valid, current Import Registration Certificate (IRC) and/or Wholesale License issued by the Directorate General of Drug Administration (DGDA) specifically permitting the importation, storage, and wholesale distribution of Medical Devices / In Vitro Diagnostics (IVDs) in Bangladesh.
	Yes / No
	Comments / Attachments

	
	
	
	

	2.6
	The bidder confirms that all In-Vitro Diagnostics (IVDs) / Medical Devices it is bidding for have 
1. Marketing authorization and registration with the DGDA.
2. WHO prequalified.
3. Audited & approved by QUAMED (or any WHO recognized agency)
Bidder must submit relevant documents.
	Yes / No
	Comments / Attachments

	
	
	
	

	2.7
	The Bidder confirms that it is able to identify and share the source manufacturer and manufacturing site of each medical commodity.
*Manufacturer's name.
*Manufacturing site/factory location.

	Yes / No
	Comments / Attachments

	
	
	
	

	2.8
	The Bidder confirms that has, and is able to share or describe, a temperature control management procedure for ambient goods (15 - 25/30 ºC) re. monitor temperature, handling excursions, transportation up to the customer, etc
	Yes / No
	Comments / Attachments

	
	
	
	

	2.9
	The Bidder confirms that has, and is able to share or describe, a temperature control management procedure for cold chain goods (2-8 ºC) (if applicable) re. monitor temperature, handling excursions, transportation up to the customer, etc (if applicable)
	Yes / No
	Comments / Attachments

	
	
	
	




SECTION 3 – QUALITY QUESTIONS (45 Points)
Instructions – Bidders are required to complete all sections of the below table.
	Item
	Question (45 Marks)
	Bidder Response

	3.1
	PRODUCT REGULATORY STATUS & MANUFACTURING STANDARDS (Max 20 Points)
The bidder must demonstrate that the offered RDTs are manufactured under international quality standards and hold recognized regulatory approvals.

*CE/RoW certificate and/or WHO-PQ.
*Sole authorized country distributor / Dealer of manufacturer (authorization letter)
*Product registration/marketing authorization documents by DGDA
*Product datasheet showing manufacturer details- COA, MSDS.
*ISO 13485 certificate of the manufacturer/ 
documentation (Optional).


10 Points: Provided valid manufacturing quality certification of CE / RoW). AND an international regulatory listing (WHO-PQ/GF/ 

5 Points: DGDA licenses and Sole authorized country distributor / Dealer of manufacturer (authorization letter)

5 Points: Provided manufacturing certifications but product regulatory listing is pending/local only. Product datasheet showing manufacturer details- COA, MSDS.

0 Points: Invalid international quality certificates.

	Bidder Response

	
	
	

	
	
	

	3.2
	INDEPENDENT QUALITY AUDITS & COMPLIANCE (WHO GDP / MQAS) (Max 5 Points)
The Bidder shall confirm whether the company's compliance with WHO Good Distribution Practices (GDP) standards has been independently verified by an external auditor (e.g., QUAMED) within the last two (2) years.

· GDP assessment reports 
· QUAMED Audit report / summary
· Other (eg: DGDA Audit Report, pls specify)


Minimum one certificate will get full marks and five (5) marks for each.
	Document
	Yes / No

	
	
	
	

	3.3
	QUALITY COMPLAINT PROCEDURE (Max 5 Points)
The Bidder confirms that is has a Quality complaint procedure and share the document 
Bidders need to provide description & refer to any SOP/ Quality manual, e.g. GMP/GDP etc.

If Yes:  5 points 
If no: 0 Points
Required Documents: Brief narrative description and a copy of the corresponding Standard Operating Procedure (SOP)/ Quality manual, e.g. GMP/GDP etc.

	Bidder Response

	
	
	

	3.4
	MATURE QUALITY MANAGEMENT FUNCTION (Max 10 Points)
The Bidder must demonstrate that they have a functioning, dedicated internal team responsible for handling medical product quality management.

• Org. Chart: Provided showing a distinct QA function = 5 Points
• QA Manager Profile: Provided with relevant experience = 3 Points
•Technical Lead Profile: (Pharmacist / Engineer / Lab Specialist) Provided = 2 Points

Required Documents:
1. Current Company Organizational Chart.
2. Job Profile / CV of the Quality Assurance (QA) Manager.
3. Job Profile / CV of the Technical Lead (Company Pharmacist, Biomedical Engineer, or Technical Specialist).
	Bidder Response

	
	
	

	3.5
	PRODUCT RECALL PROCEDURE (Max 5 Points)
The bidder confirms that it has a recall procedure in place for pharmaceuticals and share the document.

If Yes: 5 points 
If no: 0 Points 
Required Documents: Copy of the Product Recall SOP / State the process in official letter head pad. 
	
	




[image: ]
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SECTION 4 – CAPABILITY QUESTIONS (25 Points)
Instructions – Bidders are required to complete all sections of the below table.
	Item
	Question
	Bidder Response

	4.1
	
REFERENCES (Max 5 Points)
Bidder shares up to fiver (5) names of International NGOs or UN agencies that your organization has successfully supplied similar medical/diagnostic items to within the last 24 months.

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

(5 points for > or equal 5 clients and each client 1 points)
Need to submit the Purchase order (PO) or Reference with contact details as supporting document.

	Client Name
	Contact Details (Name & Email)
	Project Description

	
	
	1)
	
	

	
	
	2)
	
	

	
	
	3)
	
	

	
	
	4)
	
	

	
	
	5)
	
	

	4.2
	DELIVERY LEAD TIME (Max 10 Points)
Bidder indicates the approximate time (in calendar days) required from receiving a formal Purchase Order (PO) to having the entire batch of goods Ready for Dispatch.
• 10 Points: ≤ 25 to 30 calendar days
• 5 Points: 31 to 40 calendar days
• 0 Points: More than 40 calendar days
	Bidder Response

	
	
	

	4.3
	IMMEDIATE READY-STOCK AVAILABILITY (Max 5 points)
The bidder must state their current physically available, uncommitted shelf stock of the required RDTs within their warehouse facility, expressed as a percentage of the total tender volume requested.

5 Points: Current ready stock is ≥ 25% of the total tender volume.
0 Points: Current ready stock is less than 25% (or relies entirely on fresh manufacturing).
Bidder must state the stock information in their official letter head pad and show the stock report. 
	Bidder Response

	
	
	

	4.4
	FINANCIAL TURNOVER (Max 05 Points)
The bidder must demonstrate financial stability. The average yearly financial turnover should ideally meet or exceed BDT 10 million per year within the last 2 years.
• 5 Points: Average Turnover ≥ BDT10 Million
• 3 Points: Average Turnover between BDT 7 million to < 10 million
• 1 Point: Average Turnover between BDT 4 million to < 7 Million
• 0 Points: Average Turnover Below BDT 4 Million
Note: An Audited Financial Report within the last 2 years OR a 1-Year Bank Statement must be submitted as a supporting document.
	Bidder Response


	4.5
	STORAGE & TRANSPORTATION CONDITIONS 
The Bidder confirms that the RDTs will be stored, handled, and transported in strict accordance with the manufacturer's specification guidelines (not exceeding 30°C) and protected from direct sunlight or excessive moisture during transit. Please briefly describe your regional logistics routing strategy.
	Bidder Response

	
	
	




SECTION 5 – COMMERCIAL QUESTIONS (20 Points)
The Bidder should use Excel file Annex A - Product List Specifications to complete this Section


	
	 
	
	
	 
	 
	 
	 
	General
	 
	
	

	SL No:
	Product description
	Unit
	Required Quantity (pcs)
	able to provide? Yes/No
	Standard pack size (units per pack)
	Price per pack (in local currency)
	Price per unit (in local currency)
	Price per unit (in USD)
	Supplier Product Code
	Alternative Product <name / strength / form>
(if unable to provide listed item competitively)
	Minimum order quantity (if applicable)

	1
	Dengue Duo (NS1 Ag + IgG/IgM Combo), whole blood.
Product name- SD BIOLINE Dengue Duo (NS1 Ag + IgG/IgM Combo).
Regulatory version- CE marked IVD/ RoW, WHO acceptable.
Manufacturer- Abbott Diagnostics Korea Inc.
Manufacturing site(s)-Republic of Korea.
	Pcs
	90000
	
	
	
	
	
	
	
	

	2
	Chikungunya IgM/IgG Rapid Test.
Product name- Standard Q Chikungunya IgM/IgG Rapid Test.
Regulatory version- CE marked/RoW.
Manufacturer-SD Biosensor, Inc.
Manufacturing site(s)-Republic of Korea.
	Pcs
	100000
	
	
	
	
	
	
	
	

	3
	HBsAg-RDT whole blood.
Product name- Bioline HBsAg WB.
Regulatory version- RoW.
Manufacturer-Abbott Diagnostics Korea Inc.
Manufacturing site(s)-Giheung-gu, Republic of Korea.
	Pcs
	90000
	
	
	
	
	
	
	
	

	
	HIV/Syp RDT Combo.
Product name- STANDARD Q HIV/Syphilis Combo Test.
Regulatory version- RoW.
Manufacturer- SD Biosensor, Inc.
Manufacturing site(s)-74, Osongsaengmyeong 4-ro, Osong-eup, Heungdeok-gu, Cheongju-si, Chungcheongbuk-do,28161, Republic of Korea
	Pcs
	10000
	
	
	
	
	
	
	
	

	5
	Malaria Ag Pf/Pv (pLDH/pLDH)-RDT.
Product name- Bioline Malaria Ag P.f (HRP2/pLDH).
Regulatory version-CE-mark.
Manufacturer- Abbott Diagnostics Korea Inc.
Manufacturing site(s)-Giheung-gu, Republic of Korea.
	Pcs
	5000
	
	
	
	
	
	
	
	

	6
	Cholera Antigen Rapid Diagnostic Test.
Product name- SD BIOLINE Cholera Ag O1/O139 Rapid Test.
Regulatory version-CE-marked IVD.
Manufacturer-Abbott Diagnostics Korea Inc.
Manufacturing site(s)-Republic of Korea.
	Pcs
	5000
	
	
	
	
	
	
	
	



	Stock holding
	Documentation available upon request (Y/N)
	 
	

	Held as stock? Y/N
	Maximum Lead Time (from purchase order to despatch) for items held in stock <days>
	Maximum Lead Time (from purchase order to despatch) for items not held in stock <days>
	Certificate of Analysis (COA) and MSDS
	Certificate of Country of Origin (COO)
	CE marked IVD/ RoW certification
	DGDA Approval
	Comments

	 
	 
	 
	 
	 
	 
	 
	

	 
	 
	 
	 
	 
	 
	 
	

	 
	 
	 
	 
	 
	 
	 
	

	 
	 
	 
	 
	 
	 
	 
	

	 
	 
	 
	 
	 
	 
	 
	

	 
	 
	 
	 
	 
	 
	 
	




[bookmark: _SECTION_5_–]SECTION 6 – SUSTAINABILITY QUESTIONS (10 Points)
Instructions – Bidders are required to complete all sections of the below table.
	Item
	Question (10 points)
	Bidder Response

	6.1
	The bidder demonstrates activities OR has processes in place within their organisation, aimed at improving sustainability.  (e.g. paperless offices, green technology in offices, policies, training programmes, community outreach programmes etc). 
(5 points)


Declaration in the official Letter Head pad is preferred.
SCI may verify the given information
	

	6.2
	Maximum 5 point:
The bidder engages or sponsors environmentally friendly activities in the community. 
The bidder confirms that they have establish Child Safeguarding practice in their respective organizations.


3 Points: Engages or sponsors environmentally friendly activities.

2 Poin: Child Safeguarding practice


Declaration in the official Letter Head pad is preferred.
SCI may verify the given information

	



SECTION 7 – 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 – Key Information
	

	2.
	Section 2 – Essential Criteria
	

	3.
	Section 3 – Quality Questions
	

	4.
	Section 4 – Capability Questions
	

	4.
	Section 5 – Commercial Questions (See Annex A – Product List Specifications)
	

	5
	Section 6 – Sustainability 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
	Proof of legitimate business address
	

	
	Copy of tax registration number & certificate
	

	
	Copy of business registration certificate
	

	
	Copy of registration with DGDA
	

	
	GDP and/or GMP Certificate
	

	
	Copy of the list of manufacturer and manufacturing site
	

	
	Copy of temperature control management procedure
	

	
	
	

	Quality Criteria Evidence
	Completed Bidder Response Document
	

	
	CE Merked IVD /RoW certificate and/or WHO-PQ.
	

	
	Sole authorized country distributor / Dealer of manufacturer (authorization letter)
	

	
	Product registration/marketing authorization documents by DGDA
*Product datasheet showing manufacturer details- COA, MSDS.
	

	
	*ISO 13485 certificate of the manufacturer/ documentation (Optional).
	

	
	Evidence of quality approval from either QUAMED/Others
	

	
	An organisational chart showing your Quality Management function
	

	
	Job Profile of the Quality Assurance (QA) Managers
	

	
	Job Profile of the Company Pharmacist
	

	
	Copy of the Quality Complaint Procedure
	

	
	Copy of the Recall Procedure
	

	Capability Criteria Evidence
	Completed Bidder Response Document
	

	
	Annex A – Product List Specifications
	

	Commercial Criteria Evidence
	
	

	
	Annex A – Product List Specifications
	

	
	
	

	
	
	

	Sustainability Criteria Evidence
	Copy of Healthcare Waste Management Procedure
	

	
	Copy of Diversity & Inclusion Policy
	

	
	Evidence of participations in / activities related to sustainability
	

	



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

	Policy
	Policy / Document
	Signature

	1. Terms & Conditions of Bidding
	

	

	2. Terms & Conditions of Purchase
	

	

	3. Supplier sustainability policy 
	

	

	
4. Child Safeguarding Policy
	

	

	
5. Anti-Bribery & Corruption Policy
	

	

	
6. Human Trafficking & Modern Slavery Policy
	

	

	
7. Protection from Sexual Exploitation & Abuse
	

	



 
	
8. Anti-Harassment, Intimidation & Bullying Policy
	

	

	
9. IAPG Code of Conduct
	

	



	



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:
	

…………………………………………………..









  

APPENDICES
  
	APPENDIX
	Policy / Document

	
	

	Appendix 4- FWA for local Medical Suppliers 
	


	Appendix 3- Quality Technical Agreement Non EU suppliers  
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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



Click on Review Prerequisites.
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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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Step 5



Move to the next step: “Submit Response”, and Click on attach a file under the Envelope Section (Highlighted in Yellow)
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Step 6



Choose a File from your Desktop where you saved your offer , select it and click on “Ok”
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Step 7



Click on “Submit Entire Response” and click “Ok”
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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.
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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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Medical - Annex A - Product List Specs.xlsx
Medicine List

		SAVE THE CHILDREN

		Country Office						Bangladesh		Annex A - Product List Specification

		Date						9-Jun-26

		1) Please ensure all fields are completed and any fields that are not applicable are indicated with 'N/A'


		2) Take careful note of the format instructions at the top of each column

																						General

		SL NO:		Category Level 1		Category level 2		Product description		Unit		Required Quantity (pcs)		able to provide? Yes/No		Standard pack size (units per pack)		Price per pack (in local currency)		Price per unit (in local currency)		Price per unit (in USD)		Alternative Product <name / strength / form>
(if unable to provide listed item competitively)		Supplier Product Code		Minimum order quantity (if applicable)		Held as stock? Y/N		Maximum Lead Time (from purchase order to despatch) for items held in stock <days>		Maximum Lead Time (from purchase order to despatch) for items not held in stock <days>		Certificate of Analysis (CoA)		Certificate of Country of Origin (COO)		CE marked IVD/ RoW certification		DGDA Approval		Comments

		1		Medical Devices & Equipment		Diagnostic tests		Dengue Duo (NS1 Ag + IgG/IgM Combo), whole blood.
Product name- SD BIOLINE Dengue Duo (NS1 Ag + IgG/IgM Combo)
Regulatory version- CE marked IVD/ RoW, WHO acceptable.
Manufacturer- Abbott Diagnostics Korea Inc
Manufacturing site(s)-Republic of Korea		Piece		90,000

		2		Medical Devices & Equipment		Diagnostic tests		Chikungunya IgM/IgG Rapid Test
Product name- Standard Q Chikungunya IgM/IgG Rapid Test
Regulatory version- CE marked/RoW
Manufacturer-SD Biosensor, Inc
Manufacturing site(s)-Republic of Korea		Piece		100,000

		3		Medical Devices & Equipment		Diagnostic tests		HBsAg-RDT whole blood
Product name- Bioline HBsAg WB.
Regulatory version- RoW.
Manufacturer-Abbott Diagnostics Korea Inc
Manufacturing site(s)-Giheung-gu, Republic of Korea		Piece		90,000

		4		Medical Devices & Equipment		Diagnostic tests		HIV/Syp RDT Combo
Product name- STANDARD Q HIV/Syphilis Combo Test
Regulatory version- RoW
Manufacturer- SD Biosensor, Inc
Manufacturing site(s)-74, Osongsaengmyeong 4-ro, Osong-eup, Heungdeok-gu, Cheongju-si, Chungcheongbuk-do,28161, Republic of Korea		Piece		10,000

		5		Medical Devices & Equipment		Diagnostic tests		Malaria Ag Pf/Pv (pLDH/pLDH)-RDT
Product name- Bioline Malaria Ag P.f (HRP2/pLDH)
Regulatory version-CE-mark 
Manufacturer- Abbott Diagnostics Korea Inc
Manufacturing site(s)-Giheung-gu, Republic of Korea		Piece		5,000

		6		Medical Devices & Equipment		Diagnostic tests		Cholera Antigen Rapid Diagnostic Test
Product name- SD BIOLINE Cholera Ag O1/O139 Rapid Test
Regulatory version-CE-marked IVD
Manufacturer-Abbott Diagnostics Korea Inc
Manufacturing site(s)-Republic of Korea		Piece		5,000
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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.
® Invitation to Tender - the Tender Information, these Conditions, SCI’s Terms and Conditions of

Purchase, SCl's Child Safeguarding Policy, SCl's Anti Bribery and Corruption Policy and the IAPG Code of
Conduct.

(2 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.

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.

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.

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.

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. SCl is under no obligation to accept the lowest or any tender.
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 SCl's discretion, be considered as an Alternative Offer. The
Potential supplier must make any Alternative Offer in a separate letter to accompany the Tender. SCl is
under no obligation to accept Alternative Offers.

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

similar tax (if applicable).

No reimbursement of tender expenses





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

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 SCl's prior written consent, for any purpose
except that of tendering for business from SCI;

not disclose the Confidential Information to third parties without SCl'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.

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.

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.

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

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

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).

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.

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.

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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Terms_and_Conditions of Purchase _-_12_March_2021.pdf
1.2

2.2

ANNEX 1
Terms and Conditions

Purpose and scope

The purpose of these Terms and Conditions is to govern the contractual relations
between the Customer and/or Framework Purchaser and the Supplier with
regards to the Agreement and any Call-Off Contract (as applicable). The Terms
and Conditions should be read in conjunction with the applicable Purchase
Order.

For the avoidance of doubt, Call-Off Contracts may only be entered into
between a Supplier and a Framework Purchaser during the term of the
Agreement.

Interpretation

In the interpretation of these Terms and Conditions, unless the context otherwise
requires:

@) a reference to a “Party” or “Parties” shall, in the context of a provision
relating to a Call-Off Contract, be interpreted to include the Supplier,
the Framework Purchaser and the Customer;

(b) any obligation in these Terms and Conditions not to do something
includes an obligation not to agree, allow, permit or acquiesce in that
thing being done; and

(© defined terms in these Terms and Conditions have the meanings given
to them in the Agreement or otherwise defined below.

In the Agreement and/or Call-Off Contract, the following words and
expressions will have the following meanings unless the context otherwise
requires:

“Goods” means the goods in respect of which instructions regarding collection,
shipment, delivery and/or storage are specified in a Purchase Order.

“Supplier Personnel” means the Supplier’s employees, permitted agents,
suppliers and sub-contractors.

Services

On request of the Customer and/or the Framework Purchaser the Supplier shall
provide the following services:

@ transport and logistics services, including (i) the arrangement of cargo
movement of the Goods; (ii) chartering flights; (iii) the arrangement of
export and import of the Goods (including, where specified in the
Purchase Order, obtaining customs approval); (iv) the management of
tax exemption for the Goods (and retention of associated documentation;
(v) visual external Goods inspection; (vi) pre-alert for shipment, packing
and cargo consolidation; and (vii) the storage of the Goods;

LON60109231/34 118043-0041





(b)

(©)

value added services, including contract management, project
management, technology integration/interfacing, reverse logistics, light
assembly or kitting, and access to the Supplier’s online platform (where
applicable) to enable the Customer and/or Framework Purchaser to
order, manage and track the Services; and

any additional services that the Parties have agreed in writing and/or as
described in a Purchase Order.

3.2 The Framework Purchaser shall issue all necessary instructions in its Purchase
Order to the Supplier in respect of the Services to be performed under each Call-
Off Contract (including transportation, delivery, ancillary, and/or of logistical
services, including goods shipping priority and any customs clearance
requirements).

3.3 Inrespect of any freight services to be provided under a Call-Off Contract:

(a)

(b)

(©)

(d)

(€)

(f)

The Purchase Order shall provide instructions regarding the pick-up or
receipt of the Goods, the nominated destination and any additional
requirements (including goods shipping priority, customs clearance
requirements and routing requirements).

The Services shall be supplied at the destination specified in the
Purchase Order and on the date or within the period specified in the
Purchase Order, or otherwise instructed by the Framework Purchaser.

No partial deliveries shall take place unless written approval has been
obtained from the Framework Purchaser.

The Supplier shall accept changes to Purchase Orders provided
reasonable written notice is provided by the Framework Purchaser.

The Supplier shall carry out a visual external inspection of the Goods
when picking up the Goods at the location specified in the Purchase
Order. Where any defects are identified by the Supplier during this
visual inspection, this shall be notified to the Framework Purchaser
within a reasonable time of the defect being identified, along with
documentary evidence (including photographs).

The Framework Purchaser shall not be deemed to have accepted any
Services until the Framework Purchaser has had reasonable time to
inspect them following performance and has confirmed its acceptance
in writing to the Supplier.

3.4 Inrespect of any storage services to be provided under a Call-Off Contract:

(@)

(b)

This shall include the provision of storage facilities during the transit of
the Goods and at the final destination.

If requested by the Framework Purchaser, the Supplier shall provide the
Framework Purchaser with fourteen days of free storage at the final
destination (as defined in the Purchase Order).

3.5  Customs [Note to Tenderers: to be discussed]

LON60109231/34 118043-0041 2126





3.6

4.2

4.3

@) For the avoidance of doubt the Supplier shall act in the name and on
behalf of the Framework Purchaser for the purposes of this sub-clause.

(b) Where nominated under the Purchase Order, the Supplier shall (i) collate
all required documentation and permits to ensure that the Goods are
cleared for export and import into the destination country; and (ii) be
responsible for ensuring the timely execution of export and import
activities to enable the Goods to be delivered to the nominated final
destination post-customs clearance.

(©) Where nominated under the Purchase Order to manage customs
clearance, the Supplier shall be responsible for payment of all customs
duties related to the export and import of the Goods. The Framework
Purchaser shall reimburse the Supplier for all validly incurred customs
duties incurred during the export and import activities at cost in
accordance with Clause 11.4, provided that the Supplier has provided
documentary evidence of the same.

(d) Where not nominated under the Purchase Order to manage customs
clearance:

(1) the Supplier shall collate all documentation related to the Goods
order and shipment and shall make this documentation available
to the Framework Purchaser prior to the Goods being shipped,;
and

(i) the Supplier shall not initiate physical transportation of the
Goods until the Framework Purchaser has indicated that all
relevant documentation has been received and customs clearance
has been granted.

As part of the performance of the Services, the Supplier acknowledges and
agrees that it may owe obligations to the Customer (where the Framework
Purchaser is not the Customer) as specified in these Terms and Conditions.

Insurance

During the term of this Agreement, the Supplier shall maintain in force, with a
reputable insurance company, professional indemnity insurance and public
liability insurance to cover such heads of liability as may arise under or in
connection with this Agreement.

If so required in a particular Purchase Order, the Supplier shall take out and
maintain additional insurance (including but not limited to product liability
insurance), in accordance with the relevant Purchase Order. For the avoidance
of doubt, the price of procuring and maintaining any additional insurance
requested in a Purchase Order shall be deemed to be included in the Price.

Any insurance taken out pursuant to a Purchase Order shall be taken out with
an insurance company known to be creditworthy at the time of coverage and
(subject to any requirements of the Purchase Order) shall cover:

@ the value of the Goods in question;
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4.4

5.2

5.3

(b) any foreseeable risks in light of the nature and location of the Services
and the Goods in question; and

(©) any particular risks identified by the Framework Purchaser.

The Supplier shall, prior to commencing any Services under a Call-Off
Contract, provide the Customer and/or Framework Purchaser with a certificate
of currency evidencing the insurance cover required under this Agreement
and/or any Call-Off Contract.

Performance of the Services

The Supplier shall, and shall ensure the Supplier Personnel shall, perform the
Services promptly and efficiently and to the Customer and/or Framework
Purchaser’s reasonable satisfaction, exercising all reasonable skill and
diligence, and in accordance with:

@) the requirements of the Purchase Order, these Terms and Conditions and
the Quality Technical Agreement (where applicable);

(b) all applicable legislation, regulations, orders, statutory instruments,
directives, subordinate legislation or any other legislation applicable in
the jurisdiction (including environmental regulations and the
International Labour Organisation’s international labour standards on
child labour and forced labour, and including obtaining all applicable
statutory permits, consents and licenses);

(©) the Good Distribution Practice rules and regulations, where applicable
(set out in further detail in Clause 13);

(d) generally accepted best practices in the freight services industry
applicable to the Services (including the use of that degree of skill, care,
diligence, prudence, foresight, efficiency and practice which would be
expected from a leading service provider within such industry); and

e all health and safety rules and regulations and any other security
requirements that apply at any of the Customer and/or Framework
Purchaser’s premises and/or delivery premises.

The Supplier shall perform the Services:

@ using personnel who are suitably skilled, qualified and experienced to
perform tasks assigned to them;

(b) without doing or omitting to do anything which may cause the Customer
and/or Framework Purchaser to lose any licence, authority, consent or
permission on which it relies for the purposes of conducting its business;
and

(© without infringing the rights of any third party or causing the Customer
and/or Framework Purchaser to infringe any such rights.

Unless otherwise specifically stipulated within the relevant Purchase Order, the
Supplier shall not initiate physical transportation of the Goods to which a
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5.4

5.5

5.6

5.7

5.8

5.9

5.10

Purchase Order relates until the Framework Purchaser has confirmed in writing
that all relevant documentation has been received from the Supplier and that the
Supplier should initiate physical transportation.

The Supplier shall provide the Framework Purchaser with 14 days of import
demurrage free time for ocean freight, during which time charges for storage of
laden containers in the Supplier’s care shall not be passed to the Framework
Purchaser.

The Framework Purchaser shall notify the Supplier of any concerns relating to
the Goods (including loss or damage to the Goods) within a reasonable time
following delivery.

The Supplier shall immediately inform the Customer and/or Framework
Purchaser in writing of any events that come to its attention that may be
detrimental to the Customer and/or Framework Purchaser (including anything
that may be detrimental to the Customer and/or Framework Purchaser’s
reputation) or may affect the Supplier’s ability to perform its obligations
(including the Services) in accordance with this Agreement and/or a Call-Off
Contract.

The Supplier shall ensure that it has obtained all licences, clearances,
permissions, authorisations, consents and permits necessary for the supply of
the Services (and shall ensure that any Supplier Personnel have obtained the
same) and if requested by the Customer and/or Framework Purchaser shall
produce evidence of the same.

Without prejudice to Clause 7.9, the Supplier agrees to take reasonable steps to
ensure that any goods it transports or stores pursuant to a Call-Off Contract are
not transported or stored alongside any illegal or prohibited goods (including
counterfeit goods or illicit drugs). The Framework Purchaser agrees that the
Goods will not be counterfeit goods or illicit drugs.

The Supplier may sub-contract the performance of the Services, provided that:
(@ it does not sub-contract the whole of the Services;

(b) the Supplier shall remain wholly responsible for performance of the
Services in accordance with the Call-Off Contract, notwithstanding any
such sub-contract; and

(© the Supplier shall procure that each of its subcontractors complies with
all provisions of the Agreement which apply to, or are relevant to,
subcontracts (including, for the avoidance of doubt, the Mandatory
Policies and Quality Technical Agreement).

For the avoidance of doubt:

@ in no case shall any subcontracting in any way affect the obligations of
the Supplier under this Agreement and/or any Call-Off Contract; and

(b) the Supplier shall be responsible and liable for the acts and omissions of
each subcontractor (including its employees) to the same extent as if
such acts or omissions were by the Supplier or its own employees.
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5.11

5.12

5.13

5.14

5.15

5.16

The Supplier acknowledges and agrees that for audit and business purposes the
Customer and/or Framework Purchaser may at any time request the Supplier to
provide evidence that the provisions of this Agreement and/or any Call-Off
Contract (including the Mandatory Policies) and the Quality Technical
Agreement are being complied with by the Supplier and/or its subcontractors,
and the Supplier shall provide such evidence and other details of subcontracts
reasonably requested by the Customer and/or Framework Purchaser within three
days of such request.

The Customer and/or Framework Purchaser reserves the right at any time to
inspect work being undertaken in relation to the supply of the Services and
inspect the premises where the Goods are being stored. The Customer and/or
Framework Purchaser’s inspector may adopt any reasonable means to satisfy
himself or herself that the correct materials and/or care and skill are or have
been used.

If following such inspection, the Customer and/or Framework Purchaser
considers that the Services do not conform or are unlikely to comply with the
Supplier’s obligations under the Call-Off Contract, the Customer and/or
Framework Purchaser shall inform the Supplier and the Supplier shall
immediately take such remedial action as is necessary to ensure compliance.
The Customer and/or Framework Purchaser shall have the right to conduct
further inspections after the Supplier has carried out its remedial actions.

Notwithstanding any such inspection, the Supplier shall remain fully
responsible for the Services and any such inspection shall not reduce or
otherwise affect the Supplier’s obligations under the Call-Off Contract.

The Supplier Representative, Framework Purchaser Representative and
Customer Representative (as identified in Clause 19.4) shall act as the principal
points of contact for each Party. The Supplier Representative and the Customer
Representative shall meet at least once a month or more frequently at the
reasonable request of the Customer to discuss the performance of the Supplier’s
obligations under the Agreement and/or any Call-Off Contracts. Framework
Purchaser Representative(s) may attend such meetings at the Customer’s
discretion.

Service Levels

The service levels set out in the table below (the Service Levels) shall be the
minimum required service levels for any transaction carried out pursuant to this
Agreement and/or a Call-Off Contract. [Note to Tenderers: to be discussed]

Category Formula Level

Quotations Number of Quotations | 99%

submitted by the Supplier in
full and on time in accordance
with the Agreement, as a
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proportion of all Requests for
Quotation.

Temperature excursions

Number of incidents where
the temperature at which
Goods are stored or
transported deviates from the
temperature requirements
specified in the Purchase
Order.

Zero

Missing or damaged
shipments

Number of packages lost or
damaged during the
performance of the Services,
as a proportion of all
shipments.

0%

DIFOT

Number of shipments
delivered in full and on time at
the nominated destination
point as determined within the
Purchase = Order, as a
proportion of all shipments.

95%

Invoices

Number of invoices submitted
within  two days of the
completion of the Services, as
a proportion of invoices
submitted.

99%

5.17 The Supplier shall provide to the Customer all relevant data for each of the
Service Levels in a true and accurate manner at the end of each calendar month
or as otherwise requested by the Customer.

5.18 Without prejudice to the terms of the Quality Technical Agreement (where
applicable), the Supplier shall perform its obligations under the Call-Off
Contract so as to meet the Service Levels.

5.19 The Supplier acknowledges that its failure to meet a Service Level may have a
material adverse impact on the business and operations of the Customer and/or
a Framework Purchaser. If the Supplier fails to meet a Service Level under the
Agreement and/or a Call-Off Contract, the Supplier shall:

@ promptly investigate the underlying causes of the failure to meet the
Service Level and provide the Customer and/or the relevant Framework
Purchaser with a report on its findings;

(b) take whatever action is reasonably necessary to minimize and mitigate
the impact of the failure and to correct the causes of the failure and
provide the Customer and/or the relevant Framework Purchaser with a
report on the status of any remedial actions; and
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6.2

6.3

7.2

7.3

(©) take all reasonable measures required to prevent the Service Level
failure from reoccurring.

Packaging and labelling
Packaging

@) If a Purchase Order provides that the Supplier is responsible for
packaging and/or labelling, the Supplier shall ensure the Goods shall be
packed, packaged, marked or countermarked so as to withstand
transportation and/or storage performed under the Call-Off Contract, as
well as successive handling that would reasonably arise during such
operations.

Labelling

@) The Supplier or Supplier Personnel shall inspect each parcel, item or
load unit prior to shipping the Goods to ensure that clear labelling has
been provided to allow immediate and clear identification of the shipper,
consignee, of the place of delivery and of the nature of the Goods, and
that the information on the labels shall match those appearing on the
shipping document. If the Supplier or Supplier Personnel identifies any
deficiencies in the labelling of the Goods it shall notify the Framework
Purchaser immediately and will cooperate with staff on site to resolve
the issue as quickly as possible.

Liability for defecting packaging or labelling

@) Where a Purchase Order specifies that the Supplier is responsible for
packing, packaging, labelling and/or marking, the Supplier shall be
liable for all consequences arising from any defective packing,
packaging, labelling or marking, insofar as any such consequences are
not caused or contributed to by any acts or omissions by the Framework
Purchaser.

Mandatory Policies, Sanctions and Export Control Laws

The Supplier shall (and shall ensure that its directors and all Supplier Personnel
shall) be aware of, understand, and adhere to the Mandatory Policies.

The Supplier shall take reasonable steps (including 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
compliance with the Mandatory Policies, and shall upon request provide the
Customer and/or Framework Purchaser with information confirming its
compliance.

The Supplier shall notify the Customer and the Framework Purchaser as soon
as it becomes aware of any breach, or suspected or attempted breach, of the
Mandatory Policies, and provide the Customer and Framework Purchaser with
full details of any action taken in relation to the reported breach.
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7.4

7.5

7.6

7.7

7.8

7.9

7.10

The Customer and/or Framework Purchaser shall have the right to require the
Supplier to replace any Supplier Personnel if the individual concerned is alleged
to have breached, or has breached, any of the Mandatory Policies.

The Supplier shall cooperate with the Customer and/or Framework Purchaser
on any investigations into alleged breaches of the Mandatory Policies.

The Customer and/or Framework Purchaser 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 and/or Framework Purchaser’s request, share
any training or materials with any Supplier Personnel who will come into direct
contact with the Customer or Framework Purchaser’s personnel, beneficiaries
or members of the vulnerable population, through the performance of the terms
of a Call-Off Contract.

The Supplier and any Supplier Personnel shall be subject to, and shall in relation
to the Agreement and any Call-Off Contract act in accordance with, the IAPG
Code of Conduct and any local or international standards which are applicable
to the Goods or Services to be performed under a Call-Off Contract.

The Supplier represents and warrants to the Customer and the relevant
Framework Purchaser that:

(@ itis not (and it will procure that all of its directors, affiliates and Supplier
Personnel are not themselves) owned or controlled by any party that is
targeted by any 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); and

(b) it is not aware of, and does not have any reason to suspect, any breach
of Clause 7.10 or that performance of this Agreement and/or any Call-
Off Contract would put either party at risk of breaching any Sanctions
and Export Control Laws.

The Supplier and its affiliates or Supplier Personnel shall not in any way:

@ 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;

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

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

The Supplier shall (and shall also require that all of its directors, officers,
affiliates and Supplier Personnel shall):
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7.11

(a)

(b)

(©)

(d)

(e)

(f)

(9)

comply with all 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 this Agreement and/or
any Call-Off Contract (including obtaining any required export licences
required for the export of Goods by or on behalf of the Supplier to the
Framework Purchaser or its agents at the relevant delivery address), and
shall further inform the Customer and/or Framework Purchaser 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 and/or Framework Purchaser to apply
for or obtain any further licences, authorisations or permissions;

inform the Customer and/or Framework Purchaser where any Goods or
Services are subject to controls or restrictions under the Sanctions and
Export Control Laws;

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 and/or Framework
Purchaser or received by the Supplier from the Customer and/or
Framework Purchaser in accordance with this Agreement or any Call-
Off Contract);

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, obtain their consent;

ensure that it regularly checks its staff, suppliers and sub-contractors
against sanctions lists and immediately inform the Customer and/or
Framework Purchaser of any apparent correlation; and

not do anything which would cause the Customer and/or any Framework
Purchaser to be in breach of any Sanctions and Export Control Laws
(including supplying items from any 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).

No provision of the Agreement or any Call-Off Contract shall give rise to an
obligation on either Party that would constitute a breach of Council Regulation
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8.2

(EC) No 2271/96 (as amended) or other equivalent blocking or anti-boycott
laws applicable from time to time.

Warranties

The Supplier warrants and undertakes to the Customer and the Framework
Purchaser that:

@) the Services will be performed by appropriately qualified and trained
personnel, with reasonable care, skill and diligence and to such high
standards of quality as it is reasonable for the Customer and/or
Framework Purchaser to expect in all the circumstances;

(b) it has all authorisations from all relevant third parties to enable it to
supply the Services without infringing any applicable law, regulation,
code or practice or any third party’s rights;

(©) it has all necessary internal authorisations to approve the execution and
performance under any Call-Off Contract;

(d) information provided by the Supplier to the Customer and/or Framework
Purchaser at any stage during the tender, negotiation or quotation
process in respect of this Agreement and/or any Call-Off Contract 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 and/or Framework Purchaser without
delay;

(e) it will not and will procure that none of the Supplier Personnel will
accept any commission, gift, inducement or other financial benefit from
any supplier or potential supplier of the Customer or Framework
Purchaser; and

) none of its directors or officers or any Supplier Personnel have any
interest in any supplier or potential supplier of the Customer or
Framework Purchaser or is a party to, or are otherwise interested in, any
transaction or arrangement with the Customer or Framework Purchaser.

In case of any situation constituting or likely to lead to a breach of a warranty
or undertaking in this Agreement, the Supplier shall:

@ notify the Customer and/or Framework Purchaser in writing and without
delay of such breach or likely breach; and

(b) take all reasonable and necessary steps to avoid the likely breach or
rectify the breach.

Liability

Unless otherwise provided in the Agreement and/or Call-Off Contract, neither
the Customer and/or Framework Purchaser nor the Supplier shall be liable to
the other Party for any indirect or consequential loss or damage, including loss
of profits.
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9.2  The Supplier shall be liable for any direct loss and damage which the Customer
and/or Framework Purchaser may suffer as a result of any failure by the Supplier
and/or the Supplier Personnel to comply with the Supplier’s obligations under
this Agreement and/or any Call-Off Contract. Such direct loss may include:

@) where the Goods are medicinal or pharmaceutical goods (including, for
the avoidance of doubt, any Goods to which Clause 13 applies), any loss
or damage arising as a result of a failure to keep the Goods at the required
temperature as specified in the Purchase Order or otherwise in
accordance with the Quality Technical Agreement;

(b) the costs of engaging an alternative supplier to perform the outstanding
obligations of the Supplier under any Call-Off Contract; and/or

(©) losses and expenses incurred as a result of any breach by the Supplier or
Supplier Personnel of the Supplier’s obligations under the Agreement
and/or a Call-Off Contract or its/their failure to take any action notified
by or on behalf of the Customer and/or Framework Purchaser to the
Supplier or Supplier Personnel which would have prevented a breach of
those obligations.

9.3  The Supplier’s liability under a Call-Off Contract shall not exceed:

@) in respect of any customs and/or indirect taxation operations, whether
undertaken by the Supplier or its sub-contractors, shall not exceed a total
of USD 200,000 per shipment; and

(b) in respect of damage caused to the Customer and/or a Framework
Purchaser’s property shall not exceed the value of such property.

9.4  The aggregate liability of the Customer and all Framework Purchasers in
connection with this Agreement and all Call-Off Contracts entered into pursuant
to this Agreement shall not exceed USD 1,250,000 in the aggregate.

9.5 Indemnity

Subject to the provisions of Clause 9, the Supplier shall keep the Customer and
the Framework Purchaser indemnified in full against any and all actions,
liabilities, losses, costs, damages, expenses, claims, suits and proceedings,
including any interest, and legal and other professional fees and expenses
awarded against or incurred or paid by the Customer and Framework Purchaser
arising out of or in relation to:

@ any deviations from temperature control and product handling
requirements under (i) the Purchase Order; (ii) the Good Distribution
Practice rules (referred to in Clause 13.2) and/or (iii) the Quality
Technical Agreement agreed pursuant to Clause 13.5, that result in or
lead to the loss, deterioration, damage and/or contamination of any
medical or pharmaceutical products;

(b) breach of any warranty given by the Supplier in Clause 8;

(© any act of negligence or other act or omission of the Supplier or any
Supplier Personnel;
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9.6

10.
10.1

(d) personal injury, death or damage to property caused to the Customer
and/or Framework Purchaser or their employees or staff arising out of,
or in connection with, defects in the supply of the Services, to the extent
that the defect in the Services is attributable to the acts or omissions of
the Supplier and/or Supplier Personnel;

(e) any claim made against the Customer and/or Framework Purchaser for
actual or alleged infringement of a third party’s intellectual property
rights arising out of, or in connection with, the supply of the Services, to
the extent that the claim is attributable to the acts or omissions of the
Supplier and/or Supplier Personnel,

) any claim made against the Customer and/or the Framework Purchaser
by a third party arising out of, or in connection with, the supply of the
Services, to the extent that such claim arises out of the breach, negligent
performance or failure or delay in performance of a Call-Off Contract
by the Supplier and/or Supplier Personnel; and

(@)  any claim made against the Customer and/or the Framework Purchaser
by a third party for death, personal injury or damage to property arising
out of, or in connection with, defects in the performance of the Services,
to the extent that the defect in the Services is attributable to the acts or
omissions of the Supplier and/or Supplier Personnel.

Exceptions to limitations on liability

Notwithstanding Clause 9, a Party’s liability cannot be excluded or limited
under this Agreement and/or any Call-Off Contract for: (a) fraud or fraudulent
misrepresentation, gross negligence or wilful misconduct; (b) death or personal
injury caused by its negligence or the negligence of its employees, agents or
sub-contractors; (c) any breach of the Supplier’s obligations under Clause 16
and/or the Data Processing Annex; (d) where the Goods are medicinal or
pharmaceutical products, any breach of the Supplier’s obligations to store
and/or transport the Goods in accordance with temperature requirements
specified in a Purchase Order or otherwise in accordance with the Quality
Technical Agreement; and (e) any other liability that cannot be excluded by law.

Force majeure

For the purposes of this Clause 10, the following terms shall have the following
meanings:

@ A Force Majeure Event means the occurrence of an event after the date
of the relevant Call-Off Contract was entered into which:

M is directly or indirectly outside the reasonable control of the
affected party; and

(i) prevents, hinders or delays the fulfilment by the affected party of
all or a substantial part of its obligations under the Call-Off
Contract,
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and shall include government intervention, an act of war and other
hostilities, storm, fire, flood, riot, epidemics, pandemics, earthquake,
destruction by lightning, drought, explosion, prolonged break-down of
transport, telecommunication or electric current, port or airport
congestion, general labour disturbance such as but not limited to
boycott, strike and lock-out (except if in relation to solely the Supplier
and/or its subcontractors’ employees). For the avoidance of doubt, a
Force Majeure Event shall not include:

(iii))  any consequences of the COVID-19 pandemic that were
foreseeable at the date of the Call-Off Contract and/or could have
been prevented, overcome or remedied through the exercise of
diligence and reasonable care at the time of conclusion of the
relevant Call-Off Contract;

(iv)  financial hardship; and/or

(v) any change in circumstances that arises as a result of the affected
party’s fault or negligence.

10.2  Neither the Supplier nor the Framework Purchaser will be liable to the other for
failure to carry out any of its duties under a Call-Off Contract to the extent to
which the failure is caused by a Force Majeure Event, provided that:

(@)

(b)

(©)

(d)

(€)

the affected party could not have prevented, overcome or remedied the
adverse effects of the Force Majeure Event through the exercise of due
diligence and reasonable care;

the affected party has taken all reasonable precautions, due care and
steps to prevent and avoid the Force Majeure Event;

it has taken all reasonable steps to overcome and mitigate the effects of
the event as soon as reasonably practicable, including actively managing
any problems caused or contributed to by third parties and liaising with
them;

it has notified the other party immediately on becoming aware of the
Force Majeure Event, and provides written confirmation and reasonable
evidence of the Force Majeure Event within 72 hours or becoming aware
of it; and

the adverse effects of the Force Majeure Event have not been caused or
exacerbated by:

M a result of a failure by the affected party to implement business
continuity plans;

(i) negligence by the affected party’s personnel (including
subcontractors);

(iii)  failure by the affected party’s personnel (including
subcontractors) to perform (unless that personnel is itself
prevented from performing its obligations to the Supplier as a
direct result of the Force Majeure Event); and/or
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

(iv)  failure of software used by the affected party.

The relief afforded to an affected party under Clause 10.2 shall only extend for
so long as the Force Majeure Event subsists.

In respect of subclauses (a) and (b) of Clause 10.2 above, the Supplier
acknowledges that:

@) the areas in which the Customer and/or Framework Purchaser operate
are, by their nature, often politically, socially, economically or
environmentally unstable and are therefore at high risk of a Force
Majeure Event; and

(b) assuch, a greater level of diligence and care is required when performing
the Services under the Call-Off Contract in these areas.

As soon as either the Supplier or the Framework Purchaser becomes aware that
a Force Majeure Event has occurred or is likely to occur, that party will
immediately notify the other party. The Framework Purchaser and the Supplier
will, within 24 hours of such notification, meet and will mutually agree on what
action needs to be taken to avoid or mitigate the effects of the Force Majeure
Event.

The Supplier will make all reasonable arrangements for ensuring the continuity
of the Services during a Force Majeure Event and the Framework Purchaser will
pay to the Supplier a proportion of the Price due in respect of the Services to
reflect the Services actually rendered during such time period.

If the affected party fails to fulfil obligations due to a Force Majeure Event for
more than 30 days after the affected party has served notice to the other party
specifying the Force Majeure Event, the other party may terminate the relevant
Call-Off Contract by prior written notice, and the Framework Purchaser and the
Supplier shall agree (acting reasonably) the portion of the Price to be paid to the
Supplier in respect of the Services that had been performed by the Supplier
before this time.

If due to a Force Majeure Event additional costs are incurred by the Supplier in
order to preserve the Goods whilst in transit or whilst under its custody, the
Supplier will inform the Framework Purchaser before such costs are incurred
(if possible) and in any event as soon as practicable of such costs and, if such
costs cannot be avoided, the Framework Purchaser and the Supplier agree that
these costs shall be borne by the Framework Purchaser, provided that the
Supplier provides the Framework Purchaser with all the supporting documents
justifying such costs and provided the same are reasonable.

In case of a Force Majeure Event the Supplier will promptly inform the
Framework Purchaser of any alternative reshipment solutions that can
reasonably be organized and of the associated costs. The Framework Purchaser
and the Supplier will discuss in good faith such alternative solutions and the
Supplier will only act upon prior agreement of the Framework Purchaser,
including as regards the associated costs.
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11.
111

11.2

11.3

114

115

12.
12.1

12.2

12.3

13.
13.1

13.2

Payment terms

On completion of the Services under a Call-Off Contract, the Supplier shall send
an invoice for the Price to the Framework Purchaser, stating the relevant
Purchase Order reference number. For the avoidance of doubt, the Services will
be deemed completed when the Framework Purchaser has accepted the Services
in accordance with Clause 3.3(f).

All invoices and their supporting documents shall be issued in electronic form
by the Supplier to the Framework Purchaser to the e-mail address included in
the relevant Purchase Order.

Invoices provided by the Supplier shall be supported by documents evidencing
the invoiced amount, document(s) evidencing proof of delivery (including proof
of delivery document and the bill of lading) and shall be in in USD (unless
otherwise specified on the Purchase Order). For the avoidance of doubt, any
communications between the Framework Purchaser and the Supplier in respect
of invoices shall include the relevant Purchase Order reference number.

Each undisputed invoice shall be payable by the Framework Purchaser within
45 days of the date of receipt of the relevant invoice. Payment terms in
connection with taxes and duties shall be agreed between the Framework
Purchaser and the Supplier on a case-by-case basis in each Purchase Order.

The Framework Purchaser 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 a Call-Off Contract.

Title and risk

Notwithstanding any other provision of this Agreement, title to the Goods shall
at all times remain with the Framework Purchaser. The Supplier shall not create
any liens, pledges, charges, mortgages or other security interests or
encumbrances over such Goods.

The liability for any loss or damage to the Goods shall pass to the Supplier from
the moment such Goods are loaded onto a vehicle for transport to their specified
destination and (subject to Clause 12.3 below) shall remain with the Supplier
until the Services have been accepted by the Framework Purchaser in
accordance with Clause 3.3(f).

Where the Supplier provides storage in accordance to Clause 3.4(b), liability for
any loss or damage to the Goods shall remain with the Supplier until such period
of free storage has expired.

Requirements for medical and pharmaceutical products

This Clause 13 shall apply where the Goods to be transported under a Call-Off
Contract are medical and/or pharmaceutical products and/or goods.

The Supplier warrants that it is and shall remain compliant with the Good
Distribution Practice rules and regulations, including EU Commission guideline
2013/C 343/01 and the Medicines and Healthcare products Regulatory Agency
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13.3

134

135

13.6

14.
141

Rules and Guidance for Pharmaceutical Manufacturers and Distributors, for the
transportation of any medical and/or pharmaceutical products. The Supplier
shall ensure that all Goods are consistently stored, transported and handled
under suitable conditions, as required by the applicable regulatory or legal
requirements or product specification and/or as set out in the applicable
Purchase Order.

Where required under a Purchase Order, the Supplier shall ensure that, during
the performance of the Services, the Goods are transported and/or stored in
accordance with any temperature requirements specified in the Purchase Order.
If at any point during the performance of the Services the temperature deviates
from these requirements, the Supplier shall inform the Framework Purchaser
immediately and shall take all necessary steps (at its own cost) to ensure the
temperature returns to the required level. If the Framework Purchaser decides,
in its reasonable opinion, that the Goods cannot be used following any such
temperature excursion, the Framework Purchaser shall be entitled to refuse the
Services (and, for the avoidance of doubt, will not be required to pay for such
Services) and the Supplier shall be liable in accordance with Clause 9.

The Supplier shall provide, on request of the Framework Purchaser, all data
relating to shipments of medical and/or pharmaceutical products carried out on
behalf of the Framework Purchaser for up to and including 24 months from the
closure of the relevant Purchase Order. This data shall include, but not be
limited to, information on the shipment providers and temperature controls
applied during the transportation of the Goods.

Upon request by the Customer (and in any case no later than 10 days of such a
request), the Supplier shall complete and return to the Customer a technical
agreement for the transport and delivery of pharmaceuticals and medical
supplies, in the form included in Annex 7 to the Agreement. The Customer may
require the Supplier to provide further information and/or make amendments to
the technical agreement. The Supplier shall further update the technical
agreement to incorporate the Customer’s comments and/or instructions and
resubmit the technical agreement to the Customer for its review within 10 days
of receiving the Customer’s comments. The process in this Clause 13.5 may be
repeated as often as is necessary until the Customer is satisfied with the
technical agreement.

For the avoidance of doubt, the Quality Technical Agreement is a document that
must be agreed prior to physical transportation of Goods under a Call-Off
Contract, where the Goods to be transported are pharmaceutical or medical
supplies.

Audit

The Supplier agrees to allow the Customer and/or Framework Purchaser’s
employees, agents, professional advisers or other duly authorized
representatives to inspect and audit all of the Supplier’s documents and other
information (including 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,
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examinations, excerpts and transcriptions and for the purpose of verifying
compliance with the requirements of this Agreement.

14.2  The Supplier agrees to extend the rights in Clause 14.1 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 the Customer or a donor organisation of the Customer to perform
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.

15. Name, branding and logo

15.1 Neither the Customer and/or Framework Purchaser nor the Supplier will use the
other Party’s name, branding or logo other than in accordance with the other
Party’s written instructions or authorisation.

15.2  The Supplier will not make any announcement or publicity statement relating
to the Customer, a Framework Purchaser, this Agreement and/or a Call-Off
Contract or its subject matter without the Customer or Framework Purchaser's
prior written consent (except as required by law or by any legal or regulatory
authority).

16.  Data processing

16.1 For the purposes of this Clause 16 and the Data Processing Annex in Annex 4
of the Agreement, the following expressions shall have the following meanings:

@) Applicable Privacy Laws means all applicable: (i) data protection laws,
rules and regulations, including the UK GDPR, the Data Protection Act
2018 and, to the extent it continues to be applicable to any processing
contemplated by this Agreement and/or a Call-Off Contract, the GDPR
and any national implementing laws, regulations and secondary
legislation, as amended or updated from time to time; and (ii) applicable
direct marketing and advertising laws;

(b) Customer Personal Data means any Personal Data made available by
the Customer and/or Framework Purchaser to the Supplier under or in
connection with the Agreement and/or any Call-Off Contract, processed
by the Supplier on the Customer and/or Framework Purchaser’s behalf
under or in connection with this Agreement and/or any Call-Off
Contract;

(©) Data Processing Annex means the data processing details appended as
Annex 4 to the Agreement;

(d) EU Customer Personal Data means any Customer Personal Data that is
subject to the GDPR,;

(e) GDPR means the General Data Protection Regulation (2016/679);

LON60109231/34 118043-0041 18|26





16.2

16.3

(f)

(9)

(h)

Personal Data shall have the meaning given to it in Applicable Privacy
Laws;

UK Customer Personal Data means any Customer Personal Data that is
subject to the UK GDPR; and

UK GDPR has the meaning given to it in section 3(1) (as supplemented
by section 205(4)) of the UK Data Protection Act 2018.

The Parties acknowledge that in respect of all Personal Data (including
Customer Personal Data), the Customer and/or Framework Purchaser (as
applicable) is the data controller and the Supplier (or its affiliate(s) or Supplier
Personnel, if applicable) is the data processor. The Parties acknowledge that the
Data Processing Annex sets out details about the Customer Personal Data
processed by the Supplier in connection with this Agreement and/or any Call-
Off Contract.

The Supplier shall:

(@)

(b)

(©)

(d)

process Customer Personal Data only to the extent, and in such a
manner, as is necessary for the purposes specified in the Data Processing
Annex, and only in accordance with the Customer and/or Framework
Purchaser’s written instructions from time to time, including with regard
to transfers of UK Customer Personal Data outside the United Kingdom
and EU Customer Personal Data outside the European Economic Area,
and shall not process Customer Personal Data for any purpose other than
those authorized by the Customer and/or Framework Purchaser;

prior to commencing any processing contemplated by this Agreement
and/or any Call-Off Contract, immediately inform the Customer and/or
Framework Purchaser if, in the Supplier’s opinion, any instruction given
by the Customer and/or Framework Purchaser to the Supplier infringes
Applicable Privacy Laws;

ensure that all Supplier employees who have access to, or carry out any
processing of, Customer Personal Data:

0] are subject to binding confidentiality obligations in respect of the
Customer Personal Data; and

(i) only process Customer Personal Data in accordance with the
Customer and/or Framework Purchaser’s instructions (unless
otherwise required to do so by European Union, European Union
member state or UK law), including with regard to transfers of
UK Customer Personal Data outside the United Kingdom and
EU Customer Personal Data outside the European Economic
Area;

taking into account the state of the art, the costs of implementation and
the nature, scope, context and purposes of processing as well as the risk
of varying likelihood and severity to the rights and freedoms of natural
persons, implement appropriate technical and organisational measures
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(€)

()

(9)

(h)

@)

to ensure a level of security appropriate to the risk, including to the
extent appropriate:

(iii)  the pseudonymisation and encryption of Customer Personal
Data,

(iv)  the ability to ensure the ongoing confidentiality, integrity,
availability and resilience of processing systems and services;

(v) the ability to restore the availability and access to Customer
Personal Data in a timely manner in the event of a physical or
technical incident; and

(vi) a process for regularly testing, assessing and evaluating the
effectiveness of technical and organisational measures for
ensuring the security of the processing;

at the Customer and/or Framework Purchaser’s request, delete or return
all Customer Personal Data and existing copies to the Customer and/or
Framework Purchaser at the end of the provision of the Services under
a Call-Off Contract (unless European Union, European Union member
state or UK law requires the Supplier to retain the Customer Personal
Data);

assist the Customer and/or Framework Purchaser in ensuring
compliance with the Customer’s and/or Framework Purchaser’s
security, data breach notification, impact assessment and consultation
obligations under Applicable Privacy Laws, taking into account the
nature of processing and information available to the Supplier;

maintain a written record of all categories of processing activities carried
out on behalf of the Customer and/or Framework Purchaser that satisfied
the requirements of Applicable Privacy Laws and make this record
available on request to any relevant European Union, European Union
member state or United Kingdom supervisory authority;

cooperate on request with any relevant European Union, European
Union member state or United Kingdom supervisory authority;

notify the Customer and/or Framework Purchaser without undue delay
after becoming aware of a breach of Customer Personal Data; and

make available to the Customer and/or Framework Purchaser all
information necessary, and allow for and contribute to audits and
inspections conducted by the Customer and/or Framework Purchaser or
the Customer and/or Framework Purchaser’s mandated auditor, to
demonstrate the Supplier’s compliance with its obligations imposed by
Applicable Privacy Laws and the Agreement and/or the Call-Off
Contract.

16.4  If the Supplier collects any Customer Personal Data on behalf of the Customer
and/or Framework Purchaser, to ensure processing is fair to data subjects, it
shall provide them with a data protection notice informing them of the identity
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16.5

16.6

16.7

16.8

17.
17.1

17.2

17.3

of the data controller (the Customer and/or Framework Purchaser, as
applicable), the identity of any appointed data protection representative, the
purpose(s) for which their personal data will be processed and any other
information which is necessary in the circumstances.

If the Supplier receives any complaint, notice or communication which relates
directly or indirectly to the processing of Customer Personal Data (including
any data subject’s data or any data subject’s request for access to or rectification,
erasure or portability of personal data, or for restriction of processing or
objections to processing of, their personal data, in each case under Applicable
Privacy Laws) or to either party’s compliance with Applicable Privacy Laws
and their data protection principles, it shall immediately notify the Customer
and/or Framework Purchaser and provide it with full co-operation and
assistance, including through any technical and organizational measures that
may be necessary.

Unless a term elsewhere in the Agreement specifies otherwise, the Supplier
must not authorise any third party or sub-contractor (including any Supplier
Personnel) to process Customer Personal Data, unless: (i) the Customer and/or
Framework Purchaser has given its prior written consent; and (ii) the Supplier
enters into a written contract with the third party, sub-contractor or Supplier
Personnel which places the same obligations as this Clause 16 and, with respect
to data protection, as this Agreement and/or Call-Off Contract, provided that (a)
the Supplier remains fully liable for the performance of the third party’s, sub-
contractor’s or Supplier Personnel’s obligations and (b) such written contract
terminates automatically on the termination or expiry of the Agreement and/or
Call-Off Contract.

The Parties shall comply with their respective obligations set out in the Data
Processing Annex.

If the parties are required by Applicable Privacy Laws to put in place a data
processing agreement (or another data protection agreement) for the processing
of personal data as contemplated by this Agreement and/or a Call-Off Contract,
the parties shall negotiate and agree in good faith an appropriate agreement.

Assignment

Without prejudice to Clause 17.3, the Supplier shall not without the Customer’s
prior written consent assign, transfer, charge, novate or deal in any other manner
with any or all of its interests or rights under the Agreement.

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, including pursuant to a bona fide reorganisation or restructuring of
the Customer and/or the Save the Children movement. The Customer shall
inform the Supplier by serving notice within 10 working days.

The Supplier shall not without the Framework Purchaser's prior written consent
assign, transfer, charge, novate or deal in any other manner with any or all of its
interests or rights under a Call-Off Contract.
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17.4

18.
18.1

18.2

18.3

19.
19.1

19.2

The Framework Purchaser 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 a Call-Off Contract, including pursuant to a bona fide reorganisation or
restructuring of the Framework Purchaser and/or the Save the Children
movement. The Framework Purchaser shall inform the Supplier by serving
notice within 10 working days.

Confidentiality

Each Party (Receiving Party) shall keep in strict confidence all technical or
commercial information, price, know-how, specifications, processes or
initiatives which are of a confidential nature and have been disclosed to, or
otherwise obtained by, the Receiving Party by the other Party (Disclosing
Party), its employees, agents or sub-contractors, (the Confidential
Information).

Clause 18.1 shall not prevent disclosure by a Party to the extent it can
demonstrate that: (i) disclosure is required by law or regulation; (ii) disclosure
is of Confidential Information that was lawfully in the possession of that party
without any obligation of secrecy before it was received or held by that party;
(ii1) disclosure is of Confidential Information that has previously become
publicly available; or (iv) disclosure is required for the purpose of any judicial
proceedings arising out of this Agreement and/or any Call-Off Contract.

The provisions of this Clause 18 shall survive the termination or expiry of this
Agreement.

Notices
Any notice under or in connection with:

@) the Agreement, shall be given in writing to the Supplier or Customer (as
applicable) to the address specified in Clause 19.4 or to such other
address as shall be notified from time to time in accordance with this
Clause 19.1; and/or

(b) a Call-Off Contract specifically, shall be given in writing to the
Framework Purchaser or Supplier (as applicable) to the address
specified in Purchase Order or to such other address as shall be notified
from time to time in accordance with this Clause 19.1,

and shall be sent by prepaid first-class post, by recorded delivery, or email. Any
notices sent internationally shall be sent by prepaid first-class post or recorded
delivery letter with a copy sent by email.

Any notice shall be deemed to have been duly received:

@ if sent by prepaid first-class post, on the second day (excluding
Saturdays, Sundays and U.K. bank holidays) after posting;

(b) if sent by recorded delivery, on the date that the courier’s delivery
receipt is signed; or
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19.3

194

20.
20.1

(©) if sent by email, when actually received (or made available) in readable
form.

This Clause 19 shall not apply to the service of any proceedings or other
documents in any legal action.

For the purposes of this Clause 19, notices should be sent to the following
addresses:

For the Customer:
[e]
Customer Representative: [ o |

For the Framework Purchaser: The contact person and address specified in the
relevant Purchase Order.

For the Supplier:

[e]
Supplier Representative: [ o |

Termination

the Framework Purchaser or the Supplier may terminate a Call-Off Contract,
and either the Customer or the Supplier may terminate the Agreement, in whole
or in part with immediate effect by giving written notice to the other party:

@) without prejudice to limbs (c) to (e) below, in the event of evidenced
material or repeated breaches by the other party of its obligations under
the Agreement and/or a Call-Off Contract (as applicable), where such
breach is not remedied (and is capable of being remedied) within 30 days
of written request from the terminating party;

(b) the other party 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 that party
ceases, or threatens to cease, to carry on business, or is subject to any
equivalent process in any jurisdiction;

(© the Customer and/or Framework Purchaser reasonably believes that
continuing contractual relations with the Supplier may damage the
reputation of the Customer and/or a Framework Purchaser;

(d) the Customer and/or Framework Purchaser reasonably believes that the
Supplier or Supplier Personnel has or is engaged in corrupt, fraudulent,
collusive or coercive practices and/or has or is engaged in activities
which are in breach of the Mandatory Policies; or

(e) a party reasonably believes that any of the events set out in limbs (a) to
(d) above (subject to the parties’ ability to remedy breaches pursuant to
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20.2

20.3

20.4

20.5

21.

22.
22.1

Clause 20.1(a)) is about to occur in relation to the other party and
notifies the other party accordingly.

The Customer may voluntarily terminate the Agreement at any time with two
months’ written notice to the Supplier.

In the event of termination or expiry of the Agreement:

@) unless otherwise instructed by the Customer and/or a Framework
Purchaser, the Supplier must complete the Services under all
outstanding Call-Off Contracts in line with this Agreement and the
relevant Call-Off Contract (and the Price and the Terms and Conditions
shall continue to apply until final completion of the Services); and

(b) the Parties shall work together in good faith to ensure a smooth transition
of any Services to a replacement supplier.

The Framework Purchaser may cancel the Services to be provided under a Call-
Off Contract in whole or in part provided that:

@) it provides reasonable written notice of such cancellation; and
(b) the Goods are not yet in transit.

For the avoidance of doubt, in the event that the Services are cancelled in
accordance with this Clause 20.4, the terms of the Call-Off Contract shall
continue to apply in respect of any Services that have already been carried out
prior to the cancellation.

Termination or expiry of the Agreement and/or a Call-Off Contract shall not
affect Clause 2 (Interpretation), Clause 5 (Performance of the Services), Clause
7 (Mandatory Policies, Sanctions and Export Control Laws), Clause 8
(Warranties), Clause 9 (Liability), Clause 13 (Requirements for Medical and
Pharmaceutical Products); Clause 15 (Name, Branding and Logo), Clause 16
(Data Processing), and Clause 18 (Confidentiality) or any other clause
expressed to survive termination or expiry, which shall continue without limit
In time. Termination or expiry of the Agreement and/or a Call-Off Contract shall
not affect any rights, liabilities or remedies arising under the Agreement and/or
any Call-Off Contract prior to such termination.

Severance

Should any provision of the Agreement and/or a Call-Off Contract be declared
invalid, illegal or unenforceable, such provision shall not affect the validity and
enforceability of the remaining parts of the Agreement and/or Call-Off Contract.

Jurisdiction and Governing Law

This Agreement and any Call-Off Contract shall be governed by and construed
in accordance with the law of England and Wales.
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23.
23.1

23.2

23.3

24.
24.1

24.2

24.3

24.4

Dispute resolution

The Parties agree to resolve all misunderstandings or disputes that might arise
during the term of the Agreement in good faith and in a professional and
constructive manner.

In the first instance, any dispute shall be referred to the relevant Supplier
Representative and Customer Representative or Framework Purchaser
Representative named in Clause 19.4 above, or as notified to the other party in
writing (as appropriate).

All disputes, controversies or claims arising out of or in connection with this
Agreement and/or any Call-Off Contract, including the breach, termination or
invalidity thereof, shall be finally settled by the Courts of England and Wales.

Miscellaneous
Further assurances

For the term of the Agreement, each Party shall do or procure to be done all
further acts and things, and execute or procure the execution of all other
documents, as the other party reasonably requests, that may from time to time
be reasonably required for the purpose of providing or procuring the provision
of Services or otherwise are necessary to implement and give effect to this
Agreement and/or a Call-Off Contract.

Variation

Except as set out in these Terms and Conditions, any variation to this Agreement
and/or a Call-Off Contract, including the introduction of any additional terms
and conditions, shall only be binding when agreed in writing and signed by (i)
in the case of the Agreement, the Customer and the Supplier; and (ii) in the case
of a Call-Off Contract, the Framework Purchaser and the Supplier. The
Customer reserves the right to conduct a formal review of the Agreement after
twelve months. For the avoidance of doubt, no terms and conditions produced
by the Supplier, including those forming part of the Supplier’s Quotation, shall
supersede or take precedence over this Agreement and/or a Call-off Contract.

Waiver

No waiver of any right or remedy under the Agreement and/or a Call-Off
Contract shall be effective unless it is in writing and signed by the relevant
Party or Parties. No failure or delay by a Party in exercising any right or remedy
under this Agreement and/or a Call-Off 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.

Independent Parties

Neither (i) the Supplier nor (ii) the Customer and/or Framework Purchaser (as
applicable) shall:

@ hold itself out as agent or partner of the other; and/or
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24.5

24.6

24.7

(b) shall have authority to act on behalf of the other or to bind, the other
party in any way.

Entire agreement

The Agreement constitutes the entire agreement between the Customer and the
Supplier in respect of the subject matter of the Agreement and supersedes and
extinguishes all previous agreements, promises, assurances, warranties,
representations and understandings between them, whether written or oral,
relating to its subject matter.

The Call-Off Contract constitutes the entire agreement between the Supplier and
the Framework Purchaser in respect of the Services to be provided pursuant to
the Call-Off Contract and supersedes and extinguishes all previous agreements,
promises, assurances, warranties, representations and understandings between
them, whether written or oral, relating to its subject matter.

No partnership

Nothing in the Agreement and/or Call-Off Contract is intended to, or shall be
deemed to, constitute a partnership or joint venture of any kind between (i) the
Supplier and (ii) the Customer and/or Framework Purchaser (as applicable).

Third party rights

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

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.

> Inaddition, 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:
o  Human Trdfficking & Modern Slavery Policy
Protection from Sexual Exploitation & Abuse Policy
Anti-Harassment, Intimidation & Bullying Policy
Fraud. Bribery & Corruption Policy & Procedure
Child Safeguarding Policy

‘//

[©]
[©]
[©]
[©]

! https://www.unglobalcompact.org/what-is-gc
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1-KEY PRINCIPLES
1.1  Obey all applicable international and local laws, legislation, and regulations
1.2 Elevate Social, Economic and Environmental Sustainability to the core of your decision making and All Standards
ways of working

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

1.4  Employ staff of an appropriate age

1.5  Pay all staff fairly and reasonably Standard 2 -
1.6 Employ staff on a voluntary basis, with freely agreed documented terms of employment Labour
1.7 Be aresponsible employer, treat staff fairly and protect their health and safety

1.8  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
1.10 Ensure all staff are treated with dignity and respect Rights
L . . . . .. . Standard 4 -
1.11 Minimise environmental impact (including waste, energy, emissions and water) as much as possible .
Environment
1.12 Adhere to the highest standards of moral and ethical conduct Standard 5 -
. . Ethical
1.13 Adopt a zero-tolerance approach towards fraud, bribery and corruption Conéicjct
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
1.15 Actagainst all allegations and reports of exploitation, abuse, harassment, and any other form of Standard 6 -
misconduct Safeguarding
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

SUPPLIER STANDARD 2 - LABOUR
2.1 MINIMUM WORKING AGE
2.1.1 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?
2.4.1 Mustensure 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 Mustnot 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 Mustensure zero-tolerance towards any action that violates a person’s dignity, or creates an intimidating, hostile,
degrading, humiliating or offensive environment.

2 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.

Page 2 Supplier Sustainability Policy

@ Save the Children






V1.3/Aug2022

2.7 WAGES AND WORKING HOURS

2.7.1 Mustensure workers are provided with a fair living wage®.

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.

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.

SUPPLIER STANDARD 4 - ENVIRONMENT

Suppliers should reduce their negative environmental impact by adhering to the following standards®*:

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, N20, 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.

3 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.
4When this is not practical/possible, set a plan/ambition to achieve these standards in the future
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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 Mustdisclose 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®.

5.1 SANCTIONS, AID DIVERSION AND EXPORT CONTROLS
5.1.1 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.
5.1.2 Must provide to Save the Children the names and dates of birth of key staff, to enable vetting.

SUPPLIER STANDARD 6 - SAFEGUARDING
6.1 CHILD: AND ADULT SAFEGUARDING
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” and participate in Safeguarding trainings provided by
Save the Children when offered.
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.

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.

5> Save the Children employees do not accept any type of gift or any offer of hospitality.

6 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.

7 Child Safeguarding Policy
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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.

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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SAVE THE CHILDRENS SAFEGUARDING POLICY

Our values and principles

Child abuse is when anyone under 18 years of age is being harmed or isn't being looked after properly. The abuse
can be physical, sexual, emotional or neglect. The abuse and exploitation of children happens in all countries and
societies across the world. Child abuse is never acceptable.

It is expected that all who work with Save the Children are committed to safeguard children whom they are in
contact with.

What we do
Save the Children is committed to safeguard children through the following means:

Awareness: Ensuring that all staff and those who work with Save the Children are aware of the problem of child
abuse and the risks to children.

Prevention: Ensuring, through awareness and good practice, that staff and those who work with Save the
Children minimise the risks to children.

Reporting: Ensuring that you are clear on what steps to take where concerns arise regarding the safety of
children.

Responding: Ensuring that action is taken to support and protect children where concerns arise regarding
possible abuse.

To help you clarify our safeguarding approach, we list here examples of the behaviour by a representative of Save
the Children which are prohibited. These include but are not limited to:

1. Hitting or otherwise physically assaulting or physically abusing children.

2. Engaging in sexual activity or having a sexual relationship with anyone under the age of 18 years regardless of
the age of majority/consent or custom locally. Mistaken belief in the age of a child is not a defence.

3. Developing relationships with children which could in any way be deemed exploitative or abusive.
4. Acting in ways that may be abusive in any way or may place a child at risk of abuse.

5. Using language, making suggestions or offering advice which is inappropriate, offensive or abusive.
6. Behaving physically in a manner which is inappropriate or sexually provocative.

7. Sleeping in the same bed or same room as a child, or having a child/children with whom one is working to stay
overnight at a home unsupervised.

8. Doing things for children of a personal nature that they can do themselves.

9. Condoning, or participating in, behaviour of children which is illegal, unsafe or abusive.

10. Acting in ways intended to shame, humiliate, belittle or degrade children, or otherwise perpetrate any form of
emotional abuse.






11. Discriminating against, showing unfair differential treatment or favour to particular children to the exclusion
of others.

12. Spending excessive time alone with children away from others.
13. Placing oneself in a position where one is made vulnerable to allegations of misconduct.
In order that the above standards of reporting and responding are met, this is what is expected of you:
If you are worried that a child or young person is being abused or neglected, (such as in points 1, 2, 3, 4, 6, 8, 9
and 10 above for example) or you are concerned about the inappropriate behaviour of an employee, or someone
working with Save the Children, towards a child or young person, then you are obliged to:

e act quickly and get help

e support and respect the child

e where possible, ensure that the child is safe

e contact your Save the Children manager with your concerns immediately (or their senior manager if
necessary)

¢ keep any information confidential to you and the manager.

If you want to know more about the Child Safeguarding Policy then please contact your Save the Children
manager.

Our values and principles
Child abuse is when anyone under 18 years of age is being harmed or isn't being looked after properly. The abuse
can be phuysical, sexual, emotional or neglect. The abuse and exploitation of children happens in all countries and

societies across the world. Child abuse is never acceptable.

It is expected that all who work with Save the Children are committed to safequard children whom they are in
contact with.

What we do
Save the Children is committed to safeguard children through the following means:

Awareness: Ensuring that all staff and those who work with Save the Children are aware of the problem of child
abuse and the risks to children.

Prevention: Ensuring, through awareness and good practice, that staff and those who work with Save the
Children minimise the risks to children.

Reporting: Ensuring that you are clear on what steps to take where concerns arise regarding the safety of
children.






Responding: Ensuring that action is taken to support and protect children where concerns arise regarding
possible abuse.

To help you clarify our safeguarding approach, we list here examples of the behaviour by a representative of Save
the Children which are prohibited. These include but are not limited to:

14. Hitting or otherwise physically assaulting or physically abusing children.

15. Engaging in sexual activity or having a sexual relationship with anyone under the age of 18 years regardless of
the age of majority/consent or custom locally. Mistaken belief in the age of a child is not a defence.

16. Developing relationships with children which could in any way be deemed exploitative or abusive.
17. Acting in ways that may be abusive in any way or may place a child at risk of abuse.

18. Using language, making suggestions or offering advice which is inappropriate, offensive or abusive.
19. Behaving physically in a manner which is inappropriate or sexually provocative.

20. Sleeping in the same bed or same room as a child, or having a child/children with whom one is working to stay
overnight at a home unsupervised.

21. Doing things for children of a personal nature that they can do themselves.
22. Condoning, or participating in, behaviour of children which is illegal, unsafe or abusive.

23. Acting in ways intended to shame, humiliate, belittle or degrade children, or otherwise perpetrate any form of
emotional abuse.

24. Discriminating against, showing unfair differential treatment or favour to particular children to the exclusion
of others.

25. Spending excessive time alone with children away from others.

26. Placing oneself in a position where one is made vulnerable to allegations of misconduct.
In order that the above standards of reporting and responding are met, this is what is expected of you:

If you are worried that a child or young person is being abused or neglected, (such as in points 1, 2, 3, 4, 6, 8, 9
and 10 above for example) or you are concerned about the inappropriate behaviour of an employee, or someone
working with Save the Children, towards a child or young person, then you are obliged to:

e act quickly and get help
e support and respect the child
e where possible, ensure that the child is safe

e contact your Save the Children manager with your concerns immediately (or their senior manager if
necessary)

e keep any information confidential to you and the manager.

3 @ Save the Children






If you want to know more about the Child Safeguarding Policy then please contact your Save the Children
manager.
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SAVE THE CHILDRENS ANTI BRIBERY & CORRUPTION POLICY

Our values and principles

Save the Children does not allow any partner, supplier, sub-contractor, agent or any individual engaged by Save
the Children to behave in a corrupt manner while carrying out Save the Children’s work.

What we do
Save the Children is committed to preventing acts of bribery and corruption through the following means:

Awareness: Ensuring that all staff and those who work with Save the Children are aware of the problem of
bribery and corruption.

Prevention: Ensuring, through awareness and good practice, that staff and those who work with Save the
Children minimise the risks of bribery and corruption.

Reporting: Ensuring that all staff and those who work with Save the Children are clear on what steps to take
where concerns arise regarding allegations of bribery and corruption.

Responding: Ensuring that action is taken to support and protect assets and identifying cases of bribery and
corruption.

To help you identify cases of bribery and corruption, behaviour which amounts to corruption includes but is not
limited to:

a) Paying or Offering a Bribe — where a person improperly offers, gives or promises any form of material benefit
or other advantage, whether in cash or in kind, to another in order to influence their conduct in any way.

b) Receiving or Requesting a Bribe — where a person improperly requests, agrees to receive or accepts any
form of material benefit or other advantage, whether in cash or in kind, which influences or is designed to
influence the individual’s conduct in any way.

¢) Receiving or Paying a so-called ‘Grease’ or ‘Facilitation’ payment — where a person improperly receives
something of value from another party for performing a service or other action that they were required by
their employment to do anyway.

d) Nepotism or Patronage — where a person improperly uses their employment to favour or materially benefit
friends, relatives or other associates in some way. For example, through the awarding of contracts or other
material advantages.

e) _Embezzlement - where a person improperly uses funds, property, resources or other assets that belong to an
organisation or individual.

f) Receiving a so-called ‘Kickback’ Payment — where a person improperly receives a share of funds, a
commission, material benefit or other advantage from a supplier as a result of their involvement in a corrupt bid
or tender process.

g) _Collusion — where a person improperly colludes with others to circumvent, undermine or otherwise ignore
rules, policies or guidance.

h) _Abuse of a Position of Trust — where a person improperly uses their position within their organisation to
materially benefit themselves or any other party.

n order that the above standards of reporting and responding are met, this is what is expected of you:






You have a duty to protect the assets of Save the Children from any form of corruption. Furthermore, you must
immediately report any suspicion of bribery or corruption to the Save the Children senior management team or
Country Director and not to anyone else. Failure to report will be treated as serious and may result in
termination of any agreement with Save the Children.

You are obliged to:-
e act quickly and get help
e encourage your own staff to report on bribery and corruption

e contact the Save the Children senior management team or Country Director with your concerns
immediately (or their senior manager if necessary)

e keep any information confidential to you and the manager.

Attempted corruption is as serious as the actual acts and will be treated in the same way under this policy.

If you want to know more about the Anti-Bribery and Corruption Policy then please contact your Save the
Children representative.
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SAVE THE CHILDRENS HUMAN TRAFFICKING & MODERN SLAVERY POLICY

1. Our values and principles

Save the Children does not allow any partner, supplier, sub-contractor, agent or any individual engaged by Save the Children
to engage in human trdfficking or modern slavery.

This policy applies to all persons working for us or on our behalf in any capacity, including employees at all levels, directors,
officers, agency workers, seconded workers, volunteers, interns, agents, contractors, external consultants, third-party
representatives and business partners.

2, What is human trdfficking and modern slavery?

The Modern Slavery Act (MSA) 2015 covers four activities:

Slavery Exercising powers of ownership over a person

Servitude The obligation to provide services is imposed by the use of coercion

Forced or Work or services are exacted from a person under the menace of any penalty and for
compulsory labour which the person has not offered themselves voluntarily

Human trafficking Arranging or facilitating the travel of another person with a view to their exploitation

Modern slavery, including human trafficking, is a crime and a violation of fundamental human rights. It takes
various forms, such as slavery, servitude, forced and compulsory labour and human trafficking, all of which have in
common the deprivation of a person's liberty by another in order to exploit them for personal or commercial gain.
We have a zero-tolerance approach to modern slavery and we are committed to acting ethically and with
integrity in all our business dealings and relationships and to implementing and enforcing effective systems and
controls to ensure modern slavery is not taking place anywhere in our own business or in any of our supply
chains.
We are also committed to ensuring there is transparency in our own business and in our approach to tackling
modern slavery throughout our supply chains, consistent with our national and international disclosure
obligations, and shall comply with all applicable laws, statutes, regulations and codes from time to time in force,
including:

e UK Modern Slavery Act 2015 (see above);

e US Trafficking Victims Protection Act 2000;

e USAID ADS 303 Mandatory Standard Provision, Trafficking in Persons (July 2015); and

¢ International Labour Standards on Child Labour and Forced Labour.
3. Our approach to preventing human trafficking and modern slavery

Save the Children is committed to preventing human trafficking and modern slavery, including through the
following means:

Awareness: Ensuring that all staff and those who work with Save the Children are aware of the problem of human
trafficking and modern slavery.

Prevention: Ensuring, through awareness and good practice, that staff and those who work with Save the
Children minimise the risks of human trafficking and modern slavery.

Reporting: Ensuring that all staff and those who work with Save the Children are clear on what steps to take
here concerns arise regarding allegations of human trafficking and modern slavery.

esponding: Ensuring that action is taken to identify and address cases of human trafficking and modern slavery.






To help you identify cases of human trafficking and modern slavery, the following are examples of prohibited
categories of behaviour:

a. 'Chattel slavery’, in which one person owns another person.

b. ‘Bonded labour’ or ‘debt bondage’, which is when a person's work is the security for a debt — effectively the
person is on 'a long lease' which they cannot bring to an end, and so cannot leave their 'employer’. Often the
conditions of employment can be such that the labourer can't pay off their debt and is stuck for life, because of
low wages, deductions for food and lodging, and high interest rates.

c. ‘Serfdom’, which is when a person has to live and work for another on the other's land.

d. Other forms of forced labour, such as when passports are confiscated (sometimes by unscrupulous
recruitment agencies) from migrant workers to keep them in bondage, or when a worker is 'kept in captivity'
as a domestic servant. If a supplier or contractor appears to impose excessively harsh working conditions, or
excessively poor wages, then you should always be alive to the possibility that a form of forced labour is
occurring, and take care with your due diligence.

e. ‘Child Slavery’, which is the transfer of a young person (under 18) to another person so that the young person
can be exploited. Child labour may, in fact, be a form of child slavery, and should not be tolerated. See the
Save the Children Child Safeguarding Policy for further details.

f.  ‘Marital and sexual slavery’, including forced marriage, the purchase of women for marriage, forced
prostitution, or other sexual exploitation of individuals through the use or threat of force or other penalty.

4, The Commitment we expect from commercial partners

We expect the same high standards from all of our contractors, suppliers and other business partners, and as part
of our contracting processes, we may include specific prohibitions against the use of forced, compulsory or
trafficked labour, or anyone held in slavery or servitude, whether adults or children, and we expect that our
suppliers will hold their own suppliers to the same high standards.

Please contact your Save the Children representative if you have further questions.
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APPENDIX 5 - SAVE THE CHILDREN’S PROTECTION FROM SEXUAL EXPLOITATION AND
ABUSE (PSEA) POLICY

1. Our values and principles
This policy is concerned with the Protection from Sexual Exploitation and Abuse (PSEA) of adults (anyone over the
age of 18). This includes direct or indirect beneficiaries of our programming, adults in the wider communities in
which we work and those who come into contact with Save the Children or our representatives.

Save the Children has a “Zero Tolerance” approach to Sexual Exploitation and Abuse and does not allow any
partner, supplier, sub-contractor, agent or any individual engaged by Save the Children to engage in any form of
sexual abuse or exploitation against vulnerable or other adults associated with its work. All adults have the equal
right to protection regardless of any personal characteristic, including their age, gender, ability, culture, racial
origin, religious belief and sexual identity.

This policy applies to all persons working for us or on our behalf in any capacity, including employees at all levels,
directors, officers, agency workers, seconded workers, volunteers, interns, agents, contractors, external
consultants, third-party representatives, suppliers and business partners. It applies during or outside of working
hours, every day of the year.

2, What is Sexual Exploitation and Abuse?

Sexual Exploitation and Abuse refers to all forms of inappropriate conduct of a sexual nature. This includes, but
is not limited to:

Exchanging money, employment, goods or services for sex, including sexual favours or other forms of
humiliating, degrading, or exploitative behaviour;

Sexual activity with commercial sex workers in countries where Save the Children is delivering programming
whether or not prostitution is legal in the host country; and

Use of a child or adult to procure sex for others.

Definitions of Sexual Exploitation and Abuse:

Sexual The threatened or actual physical intrusion of a sexual or sexualised
Abuse nature, including inappropriate touching, by force or under unequal or
coercive conditions, sexual assault and rape. It may also include
threatened or actual non-physical intrusion (unwanted and/or uninvited
exposure to pornography, texts, images, and so on, the sharing of
images, texts and so on, demands for sexualised photographs etc.).
Sexual Any actual or attempted abuse of a position of vulnerability, differential
Exploitation | power, trust, or dependency, for sexual or sexualised purposes. This
includes the offer or promise of monetary, social, political benefits as an
incentive or form of coercion.

Sexual Any sexual or sexualised acts, in exchange for something such as

favours money, goods, services, opportunities and so on. Also includes demands
for inappropriate photographs, filming, and exposure to pornography
and so on.

Grooming The cultivation of emotional relationships with those in positions of

vulnerability or inequitable power, with the intention of manipulating
these relationships into sexualised dynamics in the future






Zero e At Save the Children, we have a culture of zero tolerance for all

Tolerance forms of abuse and mistreatment, including Sexual Exploitation
and Abuse, Harassment, Intimidation and Bullying.

e This means that every single concern is fully responded to and
where necessary prompt action (including conducting an
investigation and taking disciplinary action, if applicable) is
taken.

e It means that we will hold our people to account against the
same standards and subject them to the same processes, as
everyone else regardless of their position or reputation within
the organization.

Sexual exploitation and abuse are a violation of fundamental human rights. It can also be a criminal act. Save the
Children is committed to acting ethically and with integrity in all our business dealings and relationships and to
implementing and enforcing effective systems and controls to ensure the exploitation and abuse of adults is not
taking place anywhere in our own business or in any of our supply chains or partnerships. Save the Children is
committed to ensuring there is transparency in our own business and in our approach to preventing and
responding to any safeguarding violations against adults throughout our supply chains, and relationship with third
parties. In addition we are committed to ensuring our approach is consistent with our national and international
disclosure obligations, and shall comply with all applicable laws, statutes, regulations and codes from time to time
in force, including:

e Allrelevant UK laws related to protection from sexual abuse, violence and harm, and those outlining
measures for reporting known or alleged cases of abuse;
e Applicable laws in the countries where Save the Children operates; and

e UN Secretary General’s Bulletin: Special Measures for Protection from Sexual Exploitation and
Abuse

Where the guidance in this policy conflicts with any applicable laws or regulations, the higher standard must be
observed at all times.

3. Our approach to preventing the abuse and exploitation of adults

Save the Children is committed to preventing the sexual exploitation and abuse of adults, including through the
following means:

Awareness: Ensuring that all staff, representatives and third parties connected to Save the Children are aware of
the high standards of behaviour and conduct expected of them to protect adults from any form of sexual abuse
and exploitation in their private and working lives.

Prevention: Ensuring, through awareness and good practice, that staff and those who work with Save the
Children minimise the risks of any form of sexual exploitation and abuse, including but by no means limited to
conducting relevant vetting and background checks of staff as part of their recruitment process.

Reporting: Ensuring that all staff and those who work with Save the Children are clear on what steps to take
where suspicions or concerns arise regarding allegations of sexual exploitation or abuse of adults in vulnerable
populations where we work,






Responding: Ensuring that immediate action is taken to identify and address reports of sexual exploitation and

abuse and ensure the safety and well-being of the person being sexually exploited or abused.

To help you identify SEA incidents the following are examples of prohibited behaviour:

a. Engaging in relationships, which could be an abuse of trust, are abusive and/or exploitative.
Your employees engaging in commercial sexual exploitation of a person, for example a hotel employee
facilitating sexual abuse by hotel guests.
Sexual assault.

Forcing a person to engage in prostitution or production of pornography.

c
d. Forcing sex or someone to have sex with anyone.
e
f

Unwanted touching of a sexual nature.

b

The commitment we expect from you

Save the Children expects the same high standards from all of our partners, contractors, suppliers and all third
parties working with or for Save the Children, including taking measures to prohibit their staff and representatives
from engaging in any sexual exploitation and abuse in their working and person lives.

a)

b)

d)

You must have a zero-tolerance policy on SEA and take all measures available to you to prevent and
respond to any actual, attempted or threatened of sexual exploitation or abuse involving Save the
Children staff or representatives, or your organisation’s employees or representatives that arises during
performance of the terms of this Agreement.

You must ensure that your staff members and those working with Save the Children under your control
are fully aware of this policy and encourage them to report incidents of suspected, or actual, concerns of
sexual exploitation and sexual abuse involving Save the Children staff or representatives, or your
organisation’s employees or representatives that arises during performance of the terms of this
Agreement.

You must immediately report any suspicion or incident of sexual exploitation or abuse occurring in Save
the Children, your organisation or sub-contractor in relation to your business partnership with Save the
Children. Failure to report will be treated as serious and may result in termination of any agreement with
Save the Children.

When you or any staff working for Save the Children under your control suspect or become aware of a
safeguarding concern in relation to work for Save the Children, you are obliged to:-

o Act quickly and immediately report suspicions or knowledge of a safeguarding concern or incident
to a relevant contact at Save the Children (which could include the PSEA Focal Point, the Save the
Children Country Director / Regional Director).

o Keep any information confidential between you and the person you report this to.

You will cooperate with Save the Children in any investigations of concerns reported under this
Agreement, and keep Save the Children promptly updated on any concerns reported under this
Agreement, including but not limited to actions taken by you in response.

@ Save the Children
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SAVE THE CHILDREN’S ANTI-HARASSMENT, INTIMIDATION AND BULLYING POLICY
1. Our values and principles

Save the Children’s Anti-harassment, Intimidation and Bullying Policy expresses our commitment to maintain a
workplace that is free of harassment, so that all those who work for Save the Children can feel safe and happy.
We will not tolerate anyone harassing, intimidating, or bullying others in the workplace. We also prohibit wilful
discrimination based on sex, gender, sexual orientation, marital status, race (including colour, nationality or ethnic
or national origin), religion or belief, age, disability and other aspects of identity. Save the Children expects the
same standards to be applied by partners, contractors and supplier and all third parties associated with our work.

Save the Children takes a zero tolerance approach to any form of Harassment, Sexual Harassment, Intimidation
and Bullying (as those terms are defined in this policy) in and outside of the workplace, including sexual
exploitation and abuse and any conduct that is discriminatory or disrespectful toward others. This includes on
Save the Children premises, in the communities in which we work or elsewhere, and whether during or outside of
working hours.

All adults have the equal right to protection regardless of any personal characteristic, including their sex, gender,
sexual orientation, marital status, race (including colour, nationality or ethnic or national origin), religion or belief,
age, disability. Save the Children does not tolerate any action that violates a person’s dignity or creates an
intimidating, hostile, degrading, humiliating or offensive environment.

This policy applies to all persons working for us or on our behalf in any capacity, including employees at all levels,
directors, officers, agency workers, seconded workers, volunteers, interns, agents, contractors, external
consultants, third-party representatives, suppliers and business partners. It applies during or outside of working
hours, every day of the year.

1. What is Harassment, Intimidation and Bullying?
Definitions of Harassment, Intimidation and Bullying

Word/Term Definition

Harassment consists of unwanted conduct, whether verbal, physical
or visual, which is related to a person’s sex, gender, marital status,
sexual orientation, race (including colour, nationality or ethnic or
national origin), religion or belief, age or disability with the purpose
or effect of violating the dignity of a person or creating an
intimidating, hostile, degrading, humiliating or offensive environment.
Such conduct may take place on a single occasion or on several
occasions.

Harassment

Sexual Harassment consists of unwanted conduct of a sexual
nature, which has the purpose or effect of violating the dignity of a
person or creating an intimidating, hostile, degrading, humiliating or
offensive environment. Such conduct may take place on a single

Sexual Harassment . A
occasion or on several occasions.

Sexual Harassment may take the form of unwelcome physical, verbal
or non-verbal conduct directed at a person or group of persons,
which may include - but is not limited to - the following:






(@) unwanted physical contact, ranging from touching to sexual assault
and rape;

(b) verbal forms of sexual harassment including unwelcome sexual
innuendoes, suggestions and hints, sexual advances, comments
with sexual overtones, sex-related jokes or insults, comments
about a person’s body or enquiries about a person’s sex life or
sexual orientation;

(c) non-verbal forms of sexual harassment including unwelcome
gestures, whistling, indecent exposure or the unwelcome
display of sexually explicit pictures or objects;

d) unwanted messages of a sexual nature that are sent via email,
SMS, skype, voice messages and other electronic means, whether
using Save the Children IT/devices or personal mobiles/equipment; or
(e) harassment of a sexual nature that is linked to
recruitment/employment opportunities, promotion, training or
development opportunities or the offer of salary increments or other
employee or worker benefits in exchange for sexual favours.

Intimidation is the unreasonable use of status or authority to
require or coerce an individual to perform an action or task, which
the individual knows to be inappropriate and/or disrespectful, illegal,
or in direct conflict with Save the Children policy or procedure.

Intimidation

Bullying is any repeated offensive, abusive, intimidating, malicious or
insulting behaviour which: (i) makes the recipient feel upset,
threatened, humiliated or vulnerable or undermines their self-
Bullying confidence or causes them to suffer stress or feel upset; and (ii) a
reasonable observer would identify as amounting to bullying
behaviour.

Any actual or attempted abuse of a position of vulnerability,
differential power, trust, or dependency, for sexual or sexualised
Sexual Exploitation purposes. This includes the offer or promise of monetary, social,
political benefits as an incentive or form of coercion.

The threatened or actual physical intrusion of a sexual or sexualised
nature, including inappropriate touching, by force or under unequal or
coercive conditions, sexual assault and rape. It may also include
threatened or actual non-physical intrusion (unwanted and/or
uninvited exposure to pornography, texts, images, and so on, the
sharing of images, texts and so on, demands for sexualised
photographs etc.).

Sexual Abuse

Discriminatory and Other forms of harassment [that] may relate to a person’s gender,
disrespectful behaviour | marital status, race (including colour, nationality or ethnic or national

5 @ Save the Children






origin), religion or belief, age or disability and may involve bullying or
intimidation or both.

e At Save the Children, we have a culture of zero tolerance for all
forms of abuse and mistreatment, including Sexual Exploitation
and Abuse, Harassment, Intimidation and Bullying.

e This means that every single concern is fully responded to and
where necessary prompt action (including conducting an

Zero Tolerance investigation and taking disciplinary action, if applicable) is
taken.

e |t means that we will hold our people to account against the
same standards and subject them to the same processes, as
everyone else regardless of their position or reputation within
the organization.

Save the Children is committed to ensuring there is transparency in our own business and in our approach to
preventing and responding to any form of harassment, intimidation and bullying against adults throughout our
supply chains, and relationship with third parties. In addition we are committed to ensuring our approach is
consistent with our national and international disclosure obligations, and shall comply with all applicable laws,
statutes, regulations and codes from time to time in force, including all relevant UK laws related to protection
from harassment, intimidation, bullying, and applicable laws in the countries where Save the Children operates

Where the guidance in this policy conflicts with any applicable laws or regulations, the higher standard must be
observed at all times.

3. Our approach to anti-harassment, intimidation and bullying

Save the Children is committed to preventing all forms of harassment, intimidation and bullying through the
following means:

Awareness: Ensuring that all staff, representatives and third parties connected to Save the Children are aware of
the high standards of behaviour and conduct expected of them to prevent any form of harassment, intimidation
and bullying in the workplace.

Prevention: Promoting a safe and healthy working environment by applying all relevant policies and mechanisms
to ensure that staff and those who work with Save the Children understand and minimise the risks of any form of
harassment, intimidation and bullying.

Reporting: Ensuring that all staff and those who work with Save the Children are clear on what steps to take
where suspicions or concerns arise regarding allegations of any form of harassment, intimidation and bullying in

the workplace.

Responding: Ensuring that immediate action is taken to identify and address reports of any form of harassment,

intimidation and bullying in the workplace and ensure the safety and well-being of the survivor/victim.






4.

The commitment we expect from you

Save the Children expects the same high standards from all of our partners, contractors, suppliers and all third
parties working with or for Save the Children, including taking measures to provide a safe and healthy working
environment including protection from bullying and harassment at work.

You must have a zero-tolerance policy on any form of harassment, intimidation and bullying in the workplace and
take all measures available to you to prevent and respond to any actual, attempted or threatened harassment,
intimidation and bullying involving Save the Children staff or representatives, or your organisation’s employees or
representatives that arises during performance of the terms of this Agreement.

a)

b)

d)

You must ensure that your staff members and those working with Save the Children under your control
are fully aware of this policy and encourage them to report incidents of suspected, or actual, harassment,
intimidation or bullying involving Save the Children staff or representatives, or your organisation’s
employees or representatives that arises during performance of the terms of this Agreement.

You must immediately report any suspicion or incident of harassment, intimidation or bullying occurring

in Save the Children, your organisation or sub-contractor in relation to your business partnership with
Save the Children. Failure to report will be treated as serious and may result in termination of any
agreement with Save the Children.
When you or any staff working for Save the Children under your control suspect or become aware of a
harassment, intimidation or bullying concern in relation to work for Save the Children, you are obliged to:-
o Act quickly and immediately report suspicions or knowledge of any harassment, intimidation or
bullying concern or incident to a relevant contact at Save the Children (which could include the
Save the Children Country Director / Regional Director).
o Keep any information confidential between you and the person you report this to.
You will cooperate with Save the Children in any investigations of concerns reported under this
Agreement, and keep Save the Children promptly updated on any concerns reported under this
Agreement, including but not limited to actions taken by you in response.

Please contact your Save the Children representative if you have further questions.
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CODE OF CONDUCT FOR IAPG AGENCIES & SUPPLIERS

IAPG

The Inter-Agency
Procurement Group

Suppliers and manufacturers to Non Governmental Organisations (NGO’s) should be aware of the Code of
Conduct initiatives that the Inter-Agency Procurement Group (IAPG) support. This information is to advise you,
our suppliers, of the Corporate Social Responsibility (CSR) element in our supplier relationships.

e Goods and services purchased are produced and developed under conditions that do not involve the abuse
or exploitation of any persons.

e Goods produced and delivered by organisations subscribe to no exploitation of children

e Goods produced and manufactured have the least impact on the environment

Code of Conduct for Suppliers:

Goods and services are produced and delivered under conditions where:
Employment is freely chosen

The rights of staff to freedom of association and collective bargaining are respected.
Living wages are paid

There is no exploitation of children

Working conditions are safe and hygienic

Working hours are not excessive

No discrimination is practiced

Regular employment is provided

No harsh or inhumane treatment of staff is allowed.

Environmental Standards:
Suppliers should as a minimum comply with all statutory and other legal requirements relating to environmental
impacts of their business. Areas to be considered are:
e  Waste Management
Packaging and Paper
Conservation
Energy Use
Sustainability

Business Behaviour:
IAPG members will seek alternative sources where the conduct of suppliers demonstrably violates anyone’s basic
human rights, and there is no willingness to address the situation within a reasonable timeframe.

IAPG members will seek alternative sources where companies in the supply chain are involved in the manufacture
of arms or the sale of arms to governments which systematically violate the human rights of their citizens.

Qualifications to the statement
Where speed of deployment is essential in saving lives, IAPG members will purchase necessary goods and services
from the most appropriate available source.

Disclaimer
This Code of Conduct does not supersede IAPG Members’ individual Codes of Conduct. Suppliers are
recommended to check the Agencies’ own websites.
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FRAMEWORK AGREEMENT FOR THE SUPPLY OF MEDICAL / PHARMACEUTICAL 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 [insert office and address details]  (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 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. 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.

GENERAL PROVISIONS

[bookmark: _Ref532199735]3. Definitions and interpretation

3.1 In this Agreement unless the context requires otherwise:

Applicable Laws means the law and any other instruments having the force of law such as rules, regulations, or other requirements of regulatory authorities in the Islamic Republic of Pakistan and amended from time to time.

Case law and Guidance includes relevant case law including Pakistani case law, guidance from the Prevention of Electronic Crimes Act 2016 and other related provisions, regulations, rules and policies promulgated from time to time by the Competent Authorities 

Confidential Information means 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 means 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).

Good Distribution Practice (GDP) means that part of quality assurance that ensures that the quality of a pharmaceutical product is maintained by means of adequate control of the numerous activities which occur during the distribution process as well as providing a tool to secure the distribution system from unapproved, illegally imported, stolen, counterfeit, substandard, adulterated, spurious and/or misbranded pharmaceutical products. (Reference: WHO TRS No. 908, 2003 Annexure 04 WHO Good manufacturing practices for pharmaceutical products: main principles, as amended or replaced from time to time)

Good Manufacturing Practices (GMP) means that part of quality assurance which ensures that pharmaceutical products are consistently produced and controlled to the quality standards appropriate to their intended use and as required by the marketing authorization including, as applicable, the principles detailed in the International Conference on Harmonization’s Q7 guidelines (in relation to active substances only), the  WHO TRS No. 908, 2003 Annexure 04 WHO Good manufacturing practices for pharmaceutical products: main principles, and any equivalent Applicable Law, guide(s), rule(s) and requirement(s) in Pakistan, in each case, as may be amended and applicable from time to time).

Mandatory Policies means the policies listed in Clause 13.6, copies of have been provided by the Customer to the Supplier and/or are displayed in full at the following link:  https://www.savethechildren.net/procurement-terms-conditions-mandatory-polices, as amended by notification to the Supplier from time to time.

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

Personal Data means 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) 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, 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.

Recall means any action to recover title to or possession of the Goods (including market withdrawal) based upon regulatory authority action or the good faith belief that such action was necessary under the circumstances.

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

DRAP means the regulatory authority established under DRAP Act 2012, the Drug Regulatory Authority of Pakistan (DRAP) is responsible for providing effective coordination and enforcement of The Drugs Act, 1976 (XXXI of 1976) to bring harmony in inter-provincial trade and commerce of therapeutic goods. The authority/body that ensures that therapeutic goods, approved and available in market, meet prescribed standards of quality, safety and efficacy. The regulatory functions performed by DRAP include registration and marketing authorization, vigilance, market surveillance and control, licensing establishments, regulatory inspection, laboratory testing, clinical trials oversight, pharmacovigilance, and lot release of biologicals etc.

Local Authorities means any local administrative authority which upon the request of a Regulatory authority, may execute administrative and executive functions in accordance with Federal and Provincial laws in Islamabad Capital Territory. (ICT) The local authorities may be authorized and instructed to regulate various activities and functions and as empowered to regulate the manufacturing process and ensure good quality products/commodities are manufactured

Force Majeure means as defined in Clause 24.2.A

Intellectual Property means any patents, trademarks, rights in designs, copyrights and rights in databases (whether or not any of these are registered and including applications for registration of any such thing) and all rights or forms of protection of a similar nature or having equivalent or similar effect to any of these which may subsist anywhere in the world, created by or on behalf of the Supplier in the course of providing the Services or in the Work (unless otherwise agreed in writing by the parties).

Specification means any specification for the Services, including any related plans and drawings that is agreed in writing by the Customer and the Supplier.

Services means the services to be provided by the Supplier (or any part of them) as set out in the Order.

3.2 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.

3.3 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 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.

4.  Duration and Commencement

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

0.2 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.

5. Goods

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

0.4 [bookmark: _Ref500121885]The Customer 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 (the “Purchase Order Form”).

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

0.6 The Parties acknowledge and agree that:

6. 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.

0.7 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.

6.  Price for the Goods

0. This Framework Agreement is a non-fix price agreement

0. The total price for Goods will be set out in a Purchase Order Form and shall be calculated in accordance with the reference rates set out in the relevant quotation for such Goods provided by the Supplier in accordance with this Agreement.  .

0.10 The Supplier shall:

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

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

0.11 [bookmark: _Ref83284355]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.

[bookmark: _Ref83284457]7.  Invoicing and payment

0. 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 the applicable Purchase Order Form and addressed to the contact specified in the applicable Purchase Order Form.

0.13 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. 

0.14 Without prejudice to its rights in Clause 9.1, the Customer reserves the right to withhold payment or (where payment was already made) request and promptly receive a reimbursement in respect of Goods supplied which are defective, rejected or otherwise not in accordance with the requirements of the applicable Contract. For the avoidance of doubt, any Goods supplied to the Customer which are, in the reasonable opinion of the Customer, either falsified or counterfeit are deemed to be defective Goods

0.15 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.

0.16 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.

[bookmark: _Ref83284372]8. Change to Goods and Unavailability of Goods

0. [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 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.

0.18 [bookmark: _Ref83284285][bookmark: _Ref506243217]The Customer may at any time, in writing, make reasonable changes to the Goods described in Schedule 1 in accordance with Clause 26.6.

0.19 [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:

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

[bookmark: _Ref506243208]Schedule 1 to this Agreement.

0.20 If the Supplier gives notice under Clause 6.3(a), the Customer shall have the right to terminate the Contract in accordance with Clause 20.2.

9.  The Goods

0. [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.

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

(a) 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

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

0.23 [bookmark: _Ref83284500]Supplier shall ensure the Goods, storage and distribution processes will meet the specific quality assurance requirements as listed below:

10.  Specific Quality Assurance requirements for pharmaceutical suppliers

The following requirements shall apply to Goods supplied under this Agreement (where such Goods consist of pharmaceutical or medical products):

1. The Supplier shall deliver the Goods in accordance with Applicable Laws, statutory and regulatory requirements including, for the avoidance of doubt, Good Distribution Practice.

2. Be of the highest quality and be fit for any purposes held out by the Supplier or made known to the supplier by the Customer.

3. Correspond with their description in the order and any other applicable specification(s)

4. Be free from defects in design, material, workmanship and installation; and

5. Supply of goods shall be performed with the best care, skill and diligence in accordance with best practice in the Supplier’s industry, profession or trade

6. The Customer (including its representatives or agents) reserves the right at any time to audit the Supplier’s records, inspect work being undertaken in relation to the supply of the Goods and Services and, in the case of Goods, to test them

7. Individuals involved in delivery of Goods to Customer within the Supplier’s organisation will be trained in the Wholesale Dealing requirements set out in applicable Good Distribution Practice requirements and the Supplier’s obligations under this Agreement.  Any training provided by the Supplier must be documented in a training record for the individual concerned.  Verification of competency and understanding must be undertaken as part of the training process.

8. The Supplier shall ensure adequate and suitably skilled, experienced, and qualified staff are in place, which shall include a contact being available 24 hours each day.

9. The Supplier shall ensure that pharmaceutical and medical products are only ever procured from other appropriately licensed suppliers by their applicable regulatory authority. The Supplier shall have a system in place for ensuring that pharmaceutical and medical products obtained from any other suppliers or manufacturers for reason of onward supply to Customer have also been qualified and verified on a periodic basis to have appropriate legal and regulatory status in order to fulfil the product requirements outlined in clause 7.3 of this Agreement.

10. When receiving supplies, the Supplier shall ensure that appropriate systems and processes are in place for the identification and reporting of any falsified pharmaceuticals and medicines.

11. The Supplier shall ensure that monitoring of the storage facilities environment such as humidity and temperature is carried out in-line with the product labelling requirements.

12. If the Supplier is audited by an internationally recognised donor organisation, regulatory body or competent authority and any issues arise which have or might reasonably be expected to have a serious impact on public health and might materially affect Customer its staff, operations, finances and/or reputation (including if there is direct or indirect publicity concerning the Supplier), or might materially affect the reputation of the supplier, then the Supplier will inform Customer as soon as reasonably possible, and in not more than a maximum of five (05) working days and if reasonably requested will provide Customer with full details of the issues arising and any review undertaken by it.

13. The Supplier shall maintain an appropriate self-inspection system.

14. When sub-contractors are used, the Supplier shall ensure that they are appropriately assessed and conform to requirements of GDP, including any transport arrangements.

15. The Supplier shall operate and maintain a quality management system which shall demonstrate active participation of the management and individuals of the different Services involved and must cover all documentation generated during the Distribution of pharmaceutical and medical products. The requirements of these are outlined in GDP and (Model Quality Assurance System for Procurement Agencies) MQAS requirements.

16. The Supplier shall ensure that a designated individual within the Supplier’s organisation is identified and responsible for and oversees compliance arrangements in respect of quality management.

17. Any deviations which affect (or might reasonably be expected to affect) Goods provided to Customer must be notified by the Supplier to the Customer no later than the following working day.

18. The Supplier shall ensure that all pharmaceutical and medical products are labelled and packaged in accordance to The Drug (labelling and Packing) Rules, 1986 of Drug Act, 1976 (in validated packaging where appropriate) in an appropriate manner and also as per WHO GDP requirements.

19. Where applicable, the Supplier shall ensure all pharmaceutical and medical products are distributed and transported in-line with WHO GDP requirements.

20. The Supplier shall inform Customer about any Supplier return request, Recall Notification, Customer complaint, or adverse event related to the pharmaceutical and medical products supplied to Customer within 24 hours on receipt of such notification.  Any investigation should be completed within five (05) days: if further time is required to properly complete the investigation, then Customer shall be informed.

21. The Supplier shall ensure that records of despatch contain enough information to enable traceability of the Goods and include at least the following information:

· Date of dispatch;

· Name and address of the entity responsible for the distribution;

· Name, address of the addressee;

· A description of the Goods;

· Quantity of the Goods;

· Assigned Batch Number and expiry date of the Goods;

· Applicable transport and storage conditions; and

· A unique number to allow identification of the delivery order.

· any other information/detail requested by the Customer from time to time

22. The Supplier shall ensure that appropriate security measures are taken to prevent unauthorised persons from accessing the Goods.

23. The Supplier shall ensure that all areas are clean, dry and maintained, and there is appropriate pest control of facilities to prevent ingress of insects, rodents and other animals.

24. The Supplier shall ensure packages are processed in areas that reduce the risk of any contamination from food stuffs, chemicals or pests, for example, and where possible, protect pharmaceutical and medical products from the weather e.g. sun, rain extremes of heat and cold.

25. The Supplier shall ensure that there is a clear documentation trail of the supply chain in relation to Goods and the documents are available to Customer.

26. The Supplier shall ensure that all relevant transportation and delivery documentation will be retained in a secure environment with access limited to authorised individuals for a minimum of five (05) years. This includes password controls for electronic copies and secure storage controls for paper copies.

27. The pharmaceutical and medical products must be dispatched in their original packaging, and transported in an appropriate level of protection and shipment packaging that is fit for purpose to the distribution conditions and modes used.

28. The Supplier shall ensure temperature data loggers are included in all cold chain shipments required for pharmaceutical products requiring storage and transportation between 2 Degrees Celsius and 8 Degrees Celsius.

29. The Supplier shall ensure temperature data loggers are included within ambient goods’ shipments and are placed within the shipment as directed by Customer to record temperature data for pharmaceutical products requiring storage and transportation in accordance with the manufacturers’ instructions.

11.  Specific Quality Assurance requirements for Finished Pharmaceutical Products:

All Finished Pharmaceutical Products (FPP) supplied under this Agreement:

1. must be manufactured in line with Good Manufacturing Practices and in accordance with The Drugs (Labelling and Packing) Rules, 1986 read with other enabling provisions;

must be manufactured to conform to WHO International Pharmacopeia standards, European Pharmacopoeia standards (EP), British Pharmacopoeia standards (BP) or the United States Pharmacopeia Convention (USP),   or any equivalent at the time of registration under Drugs Act, 1976 of Pakistan;

2. must be batch tested and certified for quality and conformity to their specifications;

3. should be authorised by the applicable regulatory authority of Pakistan including DRAP (if the commodities fall within their ambit)

4. At all times must be stored or transported at the required temperature, humidity and light-protected and controlled conditions in accordance with the manufacturers’ instruction as indicated on the packing;

5. must have a remaining shelf life of at least two (02) years, or for products with a shelf life of less than two (02) years at time of manufacture, at least 75% of the life must be remaining;

6. must be packaged and labelled as follows:

Labelling:  All FPP should be labelled with the following information in English and Urdu according to The Drugs (Labelling & Packing) Rules, 1986 of Drugs Act, 1976 of Pakistan.

· The registered name of drug (English & Urdu)

	­	International non-proprietary name of the active ingredient (Immediate following the registered name);
­	Dosage form (tablet, ampoule, vial, etc) and way of administration;

· -Dosage (English & Urdu)
­	Quantity of active ingredients in the dosage form;
­	Batch number;

· -Manufacturing date;
­	Expiry date;
­	Instructions & Specific storage conditions(English & Urdu);
­	Name and address of manufacturer; and
­	Number of units per packing;

· The drug manufacturing licence number;

· The drug registration number;

· The maximum retail price.

All primary packaging (blisters, flasks, tubes, ampoules, vials) should be labelled with at least the following information:

· The Registered name of drug

	­	International non-proprietary name of the active ingredients;
­	Quantity of active ingredients;
­	Batch number;
­	Expiry date;
­	Name of the manufacturer; and
­	Dosage form (tablet, ampoule, vial, etc) and way of administration;

All sterilised medical material should be labelled with:

	­	Identification of the product;
­	Batch number and date of sterilisation;
­	Expiry date; and
­	Name of the manufacturer

· Sterile 

· “ For Single Use Only”

· A warning to check the integrity of primary container for example: “Don’t use if blister is punctured or not intact”

Directions for use and precautions must be given in leaflets (package inserts). They are not an alternative to labelling but provide supplementary information. The leaflet should contain: 

	­	International non-proprietary name of the active ingredient and excipients;
­	Dosage form (tablet, ampoule, vial, etc) and way of administration;
­	Quantity of active ingredients in the dosage form;
­	Pharmacological therapeutic family;
­	Therapeutic indications, instructions of use and standard policies;
­	Side effects, incompatibilities, contraindications and use of precautions;
­	Pharmaceutical interactions;
­	Specific storage conditions; and
­	Name of manufacturer;

FPP requiring reconstitution before use, e.g. powder for injection or vaccines, should have relevant instructions on the label, specifying that only the diluent supplied by the manufacturer should be used and the volume and nature of the diluent to be added to reconstitute the vaccine;

Packaging:  FPP should be properly packed, to the following standards, and labelled as above:

	­	Tablets and capsules should be packed in sealed, waterproof containers;
­	Liquids should be packed in unbreakable, leak-proof bottles and containers;
­	Ampoules should be packed in plastic or in carton trays (5 to 10) and all trays packed in outer cartons. Preferably, ampoules should be one-ended and auto-breakable;
­	Light-sensitive products (e.g. ergometrine) should be packed in brown glass ampoules; and

Outer cartons should:

	­	be of strong, export-quality material to withstand rough handling and climate conditions during transport and storage; and
­	only contain products with the same expiry date and batch numbers, this should be printed on the carton as well as on the immediate containers.

12. Specific requirements for medical devices, equipment and diagnostics (together, “Medical Devices”)

1. If applicable, the Supplier demonstrates implementation of the Quality Management System (QMS) certified by the applicable conformity with the Medical Devices Rules, 2017 read with all amendments made thereto.

2. Where applicable, manufacturers have a valid certificate if and as required by the applicable laws, requirements and regulations in Pakistan 

3. For class 1 Medical Devices, non sterile and non-measurement, a declaration of conformity should be available.

4. At all times, Medical Devices must be stored or transported at the required temperature controlled conditions in accordance with the manufacturers’ instruction as indicated on the packing.

5. In vitro diagnostic tests (if those tests are covered by the pre-qualification program) should be prequalified by the WHO pre-qualification program.

6. Condoms and Intrauterine devices (IUDs) should be pre-qualified by UNFPA (United Nations Population Fund) and applicable bodies in Pakistan.  

13.  Specific requirements for vaccines and monitoring cold chain:

1. Vaccine vial monitor (VVM): The vaccines present data confirming that it has a thermostability profile that will enable it to be matched to a current WHO approved VVM type (VVM2, VVM7, VVM14 or VVM30) or a future VVM type approved by WHO (WHO/V&B/99.187, WHO/IVB/07.048).

2. Anti-microbial preservative (absence, reduced concentration thiomersal or alternative preservative: Only for vaccines that are in ready to use (no reconstitution) 2-dose vial presentations or are not live attenuated, in multidose presentations and require reconstitution should be adequately preserved (WHO/EPI [Expanded Programme on Immunization] ).

3. Antigenic stability after reconstitution. Only vaccines that are in multidose presentations; and require reconstitution of one or more components. The components of the vaccine must show antigenic stability for 28 days after reconstitution.

4. The vaccines in a prefilled injection device should include an auto-disable (AD) feature (WHO/V&B/99.259).

5. The vaccines should be dosed in standardized volumes (e.g. 0.5, 0.1, 0.05 ml) that can be easily measured using available AD syringes (WHO EPI).

6. In addition to the packaging information for FPP listed above, the following applies for vaccines:

­	Instructions for use of the vaccine and information concerning contraindications and the reactions that may follow vaccination.

­	Information on the reduced stability of the vaccine if exposed to temperatures higher than that stated on the label.

­	Warnings that the vaccine should be protected from direct sunlight.

­	A statement that the reconstituted vaccine should be used as soon as possible, or should be stored at 2°- 8°C, protected from direct sunlight and used within six hours.

14. General requirements for the Goods:

0. [bookmark: _Ref83284521]In addition to the requirements set out in Clauses 7.3.1 to 7.3.4 inclusive, the Supplier shall also comply with Clause 7.6.  In the event of any conflict, discrepancy or inconsistency between this Clause 7.5 and Clauses 7.3.1 to 7.3.4 inclusive, the more stringent shall apply. 

0.25 [bookmark: _Ref83289250]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 Pakistan Sale of Goods Act 1930, as amended, or any comparable Applicable Law) 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. 

(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. 

0.26 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. 

0.27 [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. 

0.28 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. 

0.29 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 

0. The Supplier shall ensure that:

30. 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.

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

0.32 The Supplier shall deliver the ordered Goods on the date specified in the applicable Order or as instructed by the Customer. 

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

0.34 [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.

0.35 [bookmark: _Ref500721404]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.  

0.36 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. 

0.37 [bookmark: _Ref500721422]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.  

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

0. [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:

38. 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.

0.39 [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]Recall

1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

10. 

0. If the Supplier intends to carry out a Recall of the Goods, or is the subject of a request, court order or other directive of the government or regulatory authority requiring or implementing a Recall which concerns any of the Goods, it will immediately (but within 24 hours at the latest) notify the Customer in writing (enclosing a copy of the relevant communication if requested by the Customer) (the “Recall Notice”).  

0. The Recall Notice will, among other things, provide the following information:

0. the name(s) and means of identifying the specific Good(s) impacted by the Recall (e.g. batch / lot numbers, Unique Device Identification (UDI), affected pack sizes etc.);

0. the territorial scope of the Recall;   

0. any associated deadlines with which the Goods must be recalled by;

0. the reason(s) for the Recall and any risks identified to patients, users or any other personnel, associated with the supply and use of the Good(s);

0. specific instructions as to how the Customer is to facilitate the Recall; and

0. information on how the Supplier intends to investigate the root cause of the Recall and plans to remedy any associated deficiencies.   

0. Without prejudice to Clause 15, the Supplier will promptly replace all recalled Goods with replacement goods of equivalent quality and specification and, if required by the Customer, reimburse direct expenses of the Customer or its agents relating to the Recall.

0. The Supplier will provide all reasonably necessary assistance and cooperation requested by the Customer in implementing any Recall. 

0. Without prejudice to any other remedies available to it, the Customer shall be entitled to request a full refund from the Supplier with respect to the payment of any Good(s) which are subject to Recall, such refund to be paid within twenty-eight (28) days.  

Warranties

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

(a) it has all authorisations and relevant permissions from all relevant third parties to enable it to supply the Goods without infringing any Applicable Law, regulation, code of 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 the Applicable Law(s) or code of practice(s) which apply or are 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 13, 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.  

1.2 In case of any situation constituting or likely to lead to a breach of a warranty in Clause 11.1 during the term of the Agreement, the Supplier shall:

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

(a) take all necessary steps to rectify this situation including replacement of the relevant Goods where required by the Customer with Goods of equivalent quality and specification. 

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 20.

[bookmark: _Ref506170825]Key contacts and service reviews 

1.1 The relevant contacts are as follows: 

		

		Customer Contact

		Supplier Contact



		First contact

		Name: Faheem Ahmad

Title: Supply Chain Coordinator

Email: Faheem.ahmad@savethechildren.org 

Tel: 0333-5039111

		Name: Arsalan Masood

Title: Managing Director

Email: masoodmedika@yahoo.com     

Tel: +92 51 5562155



		Second contract

		Name: Malik Niazi

Title: Sr. Supply Chain Coordinator

Email: malik.niazi@savethechildren.org 

Tel: 0300-5001527

		Name: Azra Bibi

Title: Manager Operations

Email:  masoodmedika@yahoo.com

Tel: +92 51 5562155





1.2 Purchase Order Forms may only be issued by a person named in this Agreement as a Customer Contact.

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

1.4 The Parties shall carry out regular reviews of the Agreement every 12 months or as otherwise agreed. The review meetings shall comprise the contacts named in this Clause 12.  

[bookmark: _Ref501456904]Compliance 

1.1 The Supplier, its suppliers and sub-contractors shall observe the highest ethical standards and comply with all Applicable Laws and codes (including environmental regulations and the International Labour Organisation’s international labour standards on child labour and forced labour) including Article 11.3 and 37 of the Constitution of Pakistan, the Employment of Children Act, 1991, the Factories Act 1934 and the Pakistan Environmental Protection Act (PEPA), 1997 and any amendments thereto,  in force, from time to time.

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

1.3 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, 

1.4 be involved directly or indirectly in the manufacture or sale of arms; 

1.5 have any business relations with governments for any war related purpose; or

1.6 transport the Goods together with any military equipment. 

1.7 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 Islamic Republic of Pakistan, 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 at the relevant delivery address), and shall further inform the Customer 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 all relevant applicable laws and shall provide all relevant information that may be required by the Customer 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 received by the Supplier from the Customer in accordance with this agreement);

(d) 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) 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 to be in breach of any Sanctions and Export Control applicable 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).

1.8  No provision of this Agreement shall give rise to an obligation on either party that would constitute a breach of blocking or anti-boycott laws applicable from time to time.

1.9 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.

1.10 [bookmark: _Ref87356708]The Supplier shall ensure that its employees, suppliers and sub-contractors are aware of, understand, and adhere to the Customer’s Mandatory Policies, being: 

(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 as may be updated from time to time.

 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.

1.11 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.

1.12 [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.

1.13 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.

1.14 The Supplier, its suppliers and sub-contractors shall be subject to, and shall in relation to the Agreement and any Contract act in accordance with, the IAPG Code of Conduct appearing in the Mandatory Policies and any local or international standards which are applicable to the Goods.

[bookmark: _Ref501525077]Audit

1.1 [bookmark: _Ref500721806]The Supplier agrees to allow the Customer’s 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 13. The Supplier agrees the extension of such rights to duly authorised representatives of the relevant Court in Pakistan, Federal Investigation Agency (FIA) and Federal Board of Revenue (FBR), any designated audit firm  and the 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 

1.1 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 agents or subcontractors (excluding the Supplier) 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.

(g) where defective Goods have been dispatched by or on behalf of the Customer, the cost of recalling any defective Goods and their subsequent destruction or return to the Supplier; and

(h) all wasted administrative and personnel costs of the Customer or its agents relating to defective Goods as well as all costs associated with advising, screening, testing, treating or otherwise providing healthcare in relation to defective Goods. 

[bookmark: _Ref500721577]Customer property

1.1 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

1.1 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

1.1 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

1.1 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 any other insurances it is required to maintain by applicable law, 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.

[bookmark: _Ref500720855]Termination 

1.1 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 one [1] month’s prior written notice.  

1.2 [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 fourteen (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 (c) 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 13, 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 13; 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.

(i) The Supplier suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business

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

(a) Clauses 7.2, 8.5, 8.6, 8.8, 9,10, 15, 16, 17, 21 and 27 which shall continue without limit in time; 

(b) [bookmark: _Ref87357288][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

1.1 [bookmark: _Ref500126740]Subject to Clause 21.2 below, a Receiving Party shall: 

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

b) 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

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

1.2 [bookmark: _Ref500126727]Clause 21.1 shall not apply to Confidential Information to the extent that:

50. the Confidential Information is required to be disclosed by law or any governmental or regulatory authority. If the Receiving Party believes that this Clause 21.2(a) applies, it shall, as far as it is practicable and lawful to do so: 

1.2.a.1 first consult the Disclosing Party to give the Disclosing Party an opportunity to contest the disclosure; and

1.2.a.2 take into account the Disclosing Party's reasonable requirements about the proposed form, timing, nature and extent of the disclosure;

b) 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

c) the Confidential Information is required to be disclosed to meet the obligations set out in Clause 14. 

[bookmark: _Ref500126948]Personal Data 

[bookmark: _Ref500718896]In addition to its obligations of Confidentiality, the Supplier, shall ensure that in relation to any Personal Data provided by the Customer to the Supplier in connection with this Agreement; 

50. it shall process such Personal Data only to the extent necessary for the purposes of this Agreement; 

50. such Personal Data is processed in accordance with the data protection laws applicable to the Supplier and the Customer; and

50. 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. 

[bookmark: _Ref500721848]Notices

1.1 All notices or other communication shall be delivered via email or written letters 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(s) shall be sent by recorded delivery, e-mail or by commercial courier.  All notices sent internationally shall be sent by courier or e-mail. 

1.2 Any notice shall be deemed to have been duly received:

a. if sent by recorded delivery, on the second day after posting;

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

1.3 e-mails shall be deemed delivered after twenty four (24) of being sent. This Clause 23 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

1.1 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.  

1.2 A “Force Majeure Event” means any event beyond the  reasonable control of the customer and/or supplier, 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, any event and not involving the customer and/or supplier’s fault or negligence and not foreseeable which prevents either Party from complying with any of its obligations under this Agreement.

1.3 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 23.

Dispute Resolution and Arbitration

1.1 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).  

1.2 If having used their best efforts to settle amicably all disputes arising out of or in connection with this Contract or its interpretation informally, either Party, considers the dispute cannot be so settled, either Party may give notice that the dispute is being referred to settlement in accordance with Clause 27

1.3 Any dispute arising pursuant to this Agreement which cannot be settled amicably by mutual agreement, if not resolved within 15 (fifteen) days shall finally be resolved through arbitration that shall be initiated through delivery of written notice by any Party to the other Party.

1.4  Arbitration shall be governed by the Arbitration Act 1940, or such other law at the time, in force in Pakistan. The place of arbitration shall be Islamabad and the language shall be English. 

1.5 The award and decision of the arbitrator shall be conclusive and binding on both Parties and judgment upon the award may be entered in any court of competent jurisdiction. The decision shall be final, binding and non-appealable including any decisions as to the allocation of costs with regards to any such arbitration and all matters related thereto.

1.6 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

1.1 Assignment and subcontracting

a. 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.

b. 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 7.8 above.

1.2 Severance

a. If any court or competent authority finds that any provision of the Agreement and/or any Contract (or part of any provision) is or becomes invalid, illegal or unenforceable, under any applicable law, such illegality, invalidity or unenforceability shall not invalidate the other provision(s) herein, which shall remain in full force and effect, and the Parties shall, within thirty (30) days of such declaration or judgment, substitute the affected provisions in such a way that to the maximum extent possible the substitution carries out the original intent of the Parties as to the point or points in question.  

b. 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.

c. Any additions, amendments and variations to this Agreement shall be binding only if in writing and signed by duly authorized representatives of both Parties, and consequently shall be executed in the form of an addendum, which shall be read as an integral part of this Agreement.

1.3 Waiver and cumulative remedies

a. 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.  

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

1.4 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. 

1.5 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.

1.6 [bookmark: _Ref506242205]Variation 

[bookmark: _Ref500722000]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. 

1.7 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/ oral or not, relating to the provision of the Goods. It is agreed that:

a. [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

b. 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 08 shall limit any liability for (or remedy in respect of) fraud or fraudulent misrepresentation.

[bookmark: _Ref500721588]Governing law and jurisdiction
The Agreement and any Contract shall be governed by and construed in accordance with the law and any other instruments having the force of law in the Islamic Republic of Pakistan as may be issued from time to time..  The Parties irrevocably submit to the exclusive jurisdiction of the courts of Islamabad, Pakistan 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).  

Events of Default 

Any breach of the Terms of this Agreement shall be construed as an event of default. Such an event shall be remedied within ten (10) working days by the defaulting Party (either the Customer or the Supplier) after being notified through written notice by the non-defaulting Party. 

Fairness and Good Faith

The Parties undertake to act in good faith with respect to each other's rights under this Agreement and to adopt all reasonable measures to ensure the realization to the terms of this Contract.

Time is of the Essence (TOE)

Time is of the essence of each and every provision of this Agreement and especially with regards to clause 8.5. Notwithstanding anything contained in this Agreement, the time fixed for the supply of goods to the Customer is and shall be the essence of this Agreement.

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



		

Second signature for Responsible Pharmacist and / or Quality Manager and on behalf of the Supplier:



		

……………………………………………….
Signature 



		

……………………………………………….
Name, Position































 Any QUALITY ASSURANCE MATTERS, e.g. customer complaints, emergency contact – out of hours

		Save the Children International



		Name

		Position

		Email Address

		Location Address

		Contact number



		Faheem Ahmad

		Head of supply chain

		Faheem.ahmad@savethechildren.org

		Islamabad

		0333-5039111



		Muneeb Sadiq

		Pharmacy and Quality Assurance Focal Point

		Muneeb.sadiq@savethechildren.org

		Islamabad

		0335-0554027



		 THE CONTRACT ACCEPTOR



		Name

		Position

		Email Address

		Location Address

		Contact number



		Arsalan Masood

		Managing Director

		masoodmedika@yahoo.com     

		Islamabad

		051 5562155



		Azra Bibi

		Manager Operations

		masoodmedika@yahoo.com

		Islamabad

		051 5562155





[bookmark: Schedule1][bookmark: _Ref501459127]



























SCHEDULE 1

AVAILABLE GOODS, SPECIFICATIONS, CHARGES

		#

		TIM Code

		Generic (INN) name, incl strength/dose

		Unit of measure 

		QTY



		1

		DRU1075

		Ciprofloxacin 2 mg/ml intravenous infusion -100 ml bag

		inf

		1



		2

		DRU1246

		Metronidazole 500 mg / 100 ml Intravenous Infusion

		inf

		1



		3

		DRU254

		Ringer lactate (Hartmann's Solution) for IV infusion 500ml without set

		inf

		1



		4

		 

		Ringer D - 5% Dextrose and Ringer's Lactate for IV infusion 500ml without set 

		inf

		1



		5

		DRU144

		Dextose 5%  DRU144 Glucose (Dextrose) 5% in isotonic sol.w/ nipple w/o set [500ml bot]

		inf

		1



		6

		DRU1240

		Metacloropamide 5mg/l  Metoclopramide 10 mg/2 ml (5 mg/ml) injection [2 ml amp]

		vial

		1



		7

		DRU1097

		Dexamethasone 4mg/ml (decadron)

		vial

		1



		8

		DRU1177

		hydrocortisone Local > Topical > Cream: 1% (acetate)

		pce

		1



		9

		DRU1337

		Silver sulfadiazine 1% cream [50 g tub]

		pce

		1



		10

		DRU1085

		Amoxicillin + clavulanate pottasium 156 mg/5ml - 60 ml syp

		syp

		1



		11

		 

		Amoxicillin + clavulanate pottasium 312 mg/5ml - 100 ml syp

		syp

		1



		12

		DRU1428

		Permethrin 5% lotion (60 ml)

		pce

		1



		13

		DRU1144

		ferrous salt + folic acid Oral > Solid: 60 mg iron + 400 µg tablet 

		tab

		1



		14

		DRU1000

		amoxicillin Oral > Liquid: 125 mg per 5 mL (as trihydrate) powder for oral liquid

		pce

		1



		15

		 

		colecalciferol Oral > Liquid: 400 IU per  mL

		pce

		1



		16

		 

		colecalciferol Oral > Solid:1000 IU

		tab

		1



		17

		 

		loperamide Oral > Solid: 2 mg solid oral dosage form

		tab

		1



		18

		DRU1234

		metformin Oral > Solid: 500 mg (hydrochloride)

		tab

		1



		19

		DRU1248

		miconazole Local > Topical > Ointment: 2% (nitrate)

		tab

		1



		20

		DRU1432

		senna Oral > Solid: 7.5 mg (sennosides) (or traditional dosage forms)

		pce

		1



		21

		DRU1114

		Doxycycline 100 mg tablets [1 tablet]

		tab

		1







SC will call quotation upon requirement of the medicines that includes but not limited to the medicine listed above, subject to the confirmation of authorized wholesaler’s letter from manufacturer, GMP, Quality certification and /or offered from approved manufacturer/company.
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[bookmark: _Ref501456573]SCHEDULE 2

PURCHASE ORDER FORM TEMPLATE

[bookmark: _Ref501456451][bookmark: Schedule3] [image: ]





SCHEDULE 3

PAYMENT TERMS



PAYMENT TERMS



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 the applicable Purchase Order Form and addressed to the contact specified in the applicable Purchase Order Form.  

Correctly rendered invoices will be paid either within 15 days from the date of invoice or within 30 days of delivery, whichever is the later. 



ISSUANCE OF PURCHASE ORDER FORM



The person who is listed as a Customer Contact in Clause 11 (Key contacts and service reviews are authorised to issue POs.   







image2.emf

SAVE THE CHILDREN PURCHASE ORDER


Version No. 1.0 / 061121


Contact 


Name:


E-mail:


Address:


Contact 


Name:


E-mail:


Address:


Shipping  


requirements:


N/A


Required 


delivery 


date:


Payment terms:


Partial payment 


upon Partial 


delivery 


Project 


code


SOF code PR no.


Line Item 


No. 


Product Code


Description of Goods/Services


(add technical specification as attachment if very detailed)


Unit/Form


Quantity 


required 


Currency  Unit Price Total Price


82605585


191 & 236 1


Essential Medicine (Detail Annexure-A 


attached)


Bulk


1 PKR 56,315,100.00 56,315,100.00


Subtotal


56,315,100.00


Sales tax (if applicable)


0.00


Delivery charge (if applicable)


0.00


Other charges (if applicable)


0.00


TOTAL 56,315,100.00


Authorised by Budget Holder (authorised under SoD):


Name:


Title:


Signature:


Date:


Supplier Stamp ( it not available then signatures only)


This Purchase Order is issued subject to the terms and conditions and the policies contained in the contract or framework agreement governing the Goods and/or Services (as applicable), between the 


Customer and the Supplier. In the absence of such contract or framework agreement, this Purchase Order is issued subject to the terms and conditions overleaf and the policies contained at 


https://www.savethechildren.net/sites/www.savethechildren.net/files/SC-PR-13%20Purchase%20Order%20Mandatory%20Policies.pdf 


Date:


4th October 2022


PO No: 


PAK-ISB-2022-265


Reference to framework agreement/contract:


(if relevant)


Con-Pharmaceutical-Pak-Isb-28


Fax:





SAVE THE CHILDREN INVOICING ADDRESS


SUPPLIER DELIVERY / COLLECTION ADDRESS


Company name: 


Medicate International


Mujeeb ur Rehman


Contact Name:


Ehtisham Khan


mujeebur.rehman@savethechildren.org


E-mail:


medicateintl@hotmail.com


Save the Children Warehouse Sangjani 


Phone:





Mobile:


0321-9997689


0321-5180804


Saud Jadoon


Address:


51-C, satelite town Chandani Chowk, Rawalpindi


saud.jadoon@savethechildren.org


1st Floor North Wing, NTC Headquarters, G-5/2 


Islamabad


Title: Supply Chain Coordinator





Delivery method / 


Incoterms:


(if applicable)


By Road


Before or on 15th 


November 2022


In case of delay penalty shall be charged from day 1 to 10 @0.25% per day on remaining Goods and services


from day 11 to 20 @ 0.5% per day on remaining Goods & services


from day 21 to 30 @ 0.75% per day on remaining Goods & services and 


from day 31 and onwards @ 1% per day on remaining Goods & services. 





Payment Term: Partial Payment will be made for Partial delivery.(Subject to acceptance of delivery and 


submission of correct invoice along with supporting documents).





The Purchase Order number must be quoted on all correspondence and documents including delivery note and invoice 


Prepared by: Procurement


Confirms accuracy of contract/PO and procedural compliance to SCI policies  Financial authorisation/ verification of budget (commitment to spend) 


Name: Faheem Ahmad





Signature:





Date: 4th October 2022





Supplier acceptance:


Name:





Title:





Signature:





Date:
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Appendix 3 - Quality  Technical Agreement (Non EU suppliers).pdf


Appendix 3 - Quality Technical Agreement (Non EU suppliers).pdf
FORM title QUALITY TECHNICAL
AGREEMENT- MEDICAL

SUPPLIERS (Simplified)

FORM reference SCI_SC_GDP_PUR_FORM_XXX save the Children
Version 1

Approved by (RP) George Collins

Effective date November 2020

Review date November 2020

Procedure title and Verification of Medical Suppliers
reference SCI_SC_GDP_PUR_PRC_002

TECHNICAL AGREEMENT
For Wholesale Dealers

of Pharmaceuticals & Medical Supplies

This agreement is between:

Save the Children International

(the CONTRACT GIVER or SCI)

and
[Name of Supplier/Wholesale dealer]

(the CONTRACT ACCEPTOR)

Page 1 of 15





Approved by:

Save the Children International:

Location Title Name Signed Date
Region Regional Head of Supply
Chain
Region
Regional Operations Director
Centre Head of Medical & Nutrition
Supply Chain (technical) Rene Mous
Centre
Global Sourcing Manager Sylvia Murithi
Centre

Responsible Person for GDP George Collins

Copy to within Save the Children International

Title Name Signed Date
Global Medical Director Dr Zaeem Haq

Global Head of warehousing,

Distribution & Fleet Willem Zuidema

THE CONTRACT ACCEPTOR:

Title Name ‘ Signed Date

Technical Agreement: Save the Children International and the Contract Acceptor v1
2|Page
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1 SCOPE

This technical agreement (TA) defines the quality responsibilities of Save the Children
International (the Contract Giver) and the Contract Acceptor, (the party) for the procurement
and supply of pharmaceutical and medical supplies. These responsibilities will not be varied
by either party without the written agreement of the other party.

The purpose of this TA is to ensure the quality and integrity of the products during all aspects
of the supply chain are clearly defined.

To maintain the original quality of the products, every activity in the storage and distribution of
products should be carried out according to Applicable Laws and that this is maintained
through adequate controls during the numerous activities, which occur during the product
distribution process.

The commercial terms for the provision of the services are agreed in a separate commercial
agreement.

To the extent that there is an inconsistency or discrepancy between this Quality Technical
Agreement and the Framework Agreement to which it relates, the relevant provision of this
Quality Technical Agreement shall govern and take precedence over the Framework
Agreement with respect to any and all matters as described herein.
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2 DEFINITIONS

(which may be used in this technical agreement)

Adverse Event

Audit

Ambient

Applicable Laws

Batch Number

Change

Collection

Cold chain

Complaint

Any incident or deviation from the expected norm, this may include
unauthorised access to shipping containers or vehicles, temperature
excursions, customs seizures, none predicted delays at borders.

an independent, objective assurance and consulting activity
designed to add value and improve an organisation’s operations

A temperature between 8°c and 25 °c. as defined on packaging

A temperature between 15°c and 25 °c. as defined on packaging

A temperature between 15°c and 30 °c. as defined on packaging

A temperature between 8°c and 30 °c. as defined on packaging

Applicable law, regulation, statute, statutory instrument, codes and
practices from time to time in force (“Laws”) including but not limited
to:

(a) the Laws of the territory(ies) where the Products are to be used
by SCI;

(b) the Laws of the territory(ies) where the Products are delivered
and/or transported:;

(c) the Laws of England and Wales;

(d) WHO Annex 5 WHO good distribution practices for
pharmaceutical products (as amended or replaced from time to
time); and

(e) the Laws of territory(ies) where the Products are manufactured,;
(“Applicable Laws”).

In the event of any conflict between Applicable Laws, the more
stringent shall apply

A distinctive combination of numbers and/or letters which uniquely
identifies a batch on the labels, and its batch record

Any act or process through which something becomes different
which could impact the product quality, safety or efficacy.

The act of collecting the product from the agreed collection point for
onward shipment to the address identified on the packaging and
delivery documentation.

a temperature between 2 °c and 8 °c for refrigerated and frozen 0°c
and below as defined on packaging

A written or oral note objecting to the quality, packaging or
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documentation of a product or the service

Container Any material employed by the Contract Acceptor in the packaging
for transport of medicinal products including validated packaging
which may contain one or more batch numbers, for example, a box,
a carton, a pallet, a pallet box or a shipping container.

Contamination the undesired introduction of foreign matter from the contents of one
container with the container containing medical Products

Customer Recipients of medical Products from Save the Children
International and any of its subsidiaries

Deviation an event where a process, supporting system or a combination of
both are outside the approved operating parameters set out in this
TA and/or Good Distribution Practice and which may have an
adverse impact on Service provided by contract acceptor to Save
the Children International or an impact to product quality.

Distribution The procuring, purchasing, holding, storing, selling, supplying,
importing, exporting, or movement of pharmaceutical products, with
the exception of the dispensing or providing pharmaceutical
products directly to a patient or his or her agent.

Distribution Set of parameters having influence on Product properties, e.g. time,
Conditions temperature, humidity, vibration, radiation, air exposure, etc.
Framework a contract between Save the Children International and contract

Agreement for the acceptor which documents the terms and conditions of the services,
supply of freight as amended or varied from time to time
services

Good Distribution That part of quality assurance that ensures that the quality of a

Practice pharmaceutical product is maintained by means of adequate control
of the numerous activities which occur during the distribution
process as well as providing a tool to secure the distribution system
from counterfeits, unapproved, illegally imported, stolen, counterfeit,
substandard, adulterated, and/or misbranded pharmaceutical
products. The requirements of Good Distribution Practice are more
particularly set out in Annex 5 WHO good distribution practices for
pharmaceutical products (as amended or replaced from time to
time).

Labelling the process of identifying a Container

Limited Quantity Products or Dangerous Goods which are packed in small enough
sizes to reduce the risks relating to Distribution and potential
Contamination providing an acceptable level of safety

Product Pharmaceuticals and Medical Supplies distributed by Save the
Children International and transported by contract acceptor

Product Recall A request from a manufacturer, supplier or other legal body (i.e.
Ministry of Health) to remove a Product from the Distribution chain.

Technical Agreement: Save the Children International and the Contract Acceptor v1
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3

Normally this would be done on the grounds of safety to public
health.

Quality Assurance A wide-ranging concept covering all matters that individually or
collectively influence the quality of a Product. It is the totality of the
arrangements made with the object of ensuring that Products are of
the quality required for their intended use

Quarantine the status of finished Products isolated physically or by other
effective means while a decision is awaited on their release,
rejection or reprocessing

Supplier A person or entity engaged in the activity of providing products
and/or services

Shipping Unit The aggregation of several Containers in to a single item for onward
transportation.

Storage The planned storing of Ambient Products during Distribution, for a
period of greater than 36 hours. Or the storing of cold chain during
Distribution

Sub-Contractor An individual or company hired by the contract acceptor

GENERAL TERMS AND CONDITIONS

3.1

3.2.

3.3.

3.4.

3.5.

3.6.

Save the Children International and the Contract Acceptor (each a “Party” and together the
“Parties”) shall conform to GDP in relation to each party’s obligations regarding Distribution
of pharmaceutical Products.

Except as required by Applicable Laws this TA shall not be varied or amended other than by
written agreement of Save the Children International (duly executed by an authorised
signatory of each of the Contract Acceptor and Save the Children International). The Contract
Acceptor will consider adopting any new standards, specifications and procedures at the
written request of Save the Children International subject always to any requirement for the
Framework Agreement or Order (via change control process) to be amended as a result of
any such requirement.

This TA shall have effect from the date of signature by the last of the Parties (the “Effective
Date”) and will be reviewed and updated by Save the Children International at least every 2
years after the Effective Date or on the termination or commencement of a new Framework
Agreement if applicable. Any update will be treated by the parties as a variation of the TA in
relation to 3.2 above.

This TA shall terminate automatically upon termination of the Framework Agreement.

GDP requires that a written contract exists between the Contract Giver and the Contract
Acceptor relating to the provisions contained herein.

The Contract Acceptor must provide Product and Product documentation that meets the
requirements set out in the Framework Agreement document.

3.7. This TAis an integral part of the Framework Agreement and any Order between the Parties

in respect of the Services are intended as to be mandatory overarching obligations, in
compliance with GDP.
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3.8. The validity, construction and performance of the TA shall be governed by the law of Kenya.
Any dispute arising under or in connection with the TA shall be subject to the jurisdiction set
out in the Framework Agreement.

3.9. The Contract Acceptor agrees that where products need to be stored such premises, hubs
and vehicles will be registered as a licenced site or otherwise deemed to be suitable by Save
the Children International for the storage of medicines by the appropriate National Regulatory
Agency in the country were these products are stored.

4 RESPONSIBILITIES

The responsibility matrix for Save the Children International and the Contract Acceptor is
shown in Appendix B
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APPENDIX A — Designated Contacts

Any QUALITY ASSURANCE MATTERS, e.g. customer complaints, emergency contact — out of hours

Save the Children International

I

Name PRI Email Address vl Contact number
Address
Country head of
supply chain
george.collins@savethechildren.o | UK +44 (0)
George Collins | Responsible g 7721 261243
Person

THE CONTRACT ACCEPTOR

Name

Position

Email Address

Location Address

Contact number

Any TECHNICAL MATTERS, e.g. specification, logistics issues,

Save the Children International

save the Chidren international

Fleet

Name e Email Address (BRIl Contact number
Address
Country head of
supply chain
Head of Medical . The +31 0)
Rene Mous Supply Chain rene.mous@savethechildren.org Netherlands 630747469
Global Head of
. . warehousing, . . . The +31
Willem Zuidema Distribution . & Willem.Zuidema@Savethechildren.org Netherlands (0)623568234

Name

Email Address

THE CONTRACT ACCEPTOR

Location Address

Contact number
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APPENDIX B — TA Responsibility Matrix

Save the | The Referen
A. DOCUMENTS Children Contract ce
International Acceptor Number
Preparation of Technical Agreement X Al
Approval of Technical Agreement X X A2
Agree and Sign Framework Agreement X X A3
Save the | The Referen
B. ORGANISATION AND MANAGEMENT Children Contract ce
International Acceptor Number
Ensure that the Contract Acceptor or the organisation, to which the Bl
Contract Acceptor belongs, is an entity that is appropriately authorised X
to perform the intended functions in terms of the Applicable Laws in
relation to the Products
Each Party to ensure that it has an adequate organisational structure B2
and adequate resources to comply with its obligations set out of the X X
Framework Agreement and this TA and that it does comply with such
obligations
Ensure that adequate measures are in place and staff can implement B3
those measures which shall include a contact being available 24 hours X X
each day
Ensure that wherever possible, there is a suitable business continuity B4
management plan and disaster recovery plan are in place to minimise
the risk of Service disruption to Save the Children International, or X
equivalent arrangements are in place to ensure the continuity of supply.
Best practice examples include 1ISO 9001:2008 or WHO guidance for
business continuity planning.
Save the | The Referen
C. PERSONNEL Children Contract ce
International Acceptor Number
Individuals involved in delivery of Services to Save the Children C1
International within the Contract Acceptor’s organisation will be trained
in the Wholesale Dealing requirements set out the Good Distribution X
Practice guidance and the Contractor Acceptor’s obligations under the
Framework Agreement an this TA and those individuals shall be deemed
competent to meet these requirements
Any training provided by the Contract Acceptor must be documented in Cc2
a training record for the individual concerned. The training records are
monitored by the Contract Acceptor and are available to Save the X
Children International, upon reasonable request for inspection.
Verification of competency and understanding must be undertaken as
part of the training process.
Save the | The Referen
D. QUALITY MANAGEMENT Children Contract ce
International Acceptor Number
The Contract Acceptor operate and maintain a quality management D1
system which shall demonstrate active participation of the management
and individuals of the different Services involved and must cover all X
documentation generated during the Distribution of pharmaceutical
products.
A designated individual within the Contract Acceptor organisation is D2
identified and responsible for and oversees compliance arrangements in X
respect of quality management
All changes affecting agreed processes in this TA will be notified to Save X D3
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the Children International and agreed in writing in accordance with
Clause 3.2 prior to the change being carried out

Medicinal products are only procured from appropriately licensed
suppliers by their Local National Drug Regulatory Authority.

D4

There is a clear documentation trail of the supply chain in relation to
Services and the documents are available to Save the Children
International

D5

If applicable, allow on request for an audit of warehouses by Save the
Children International and/or its representatives, subject to The Contract
Acceptor reasonable operational restrictions at any time, i.e. access to
secure areas, which are not allowed due to reasonable safety concerns.
Save the Children International representatives will be given access to
inspect the facilities and quality management systems. The inspection
will cover topics including, but not limited to:

e Correct implementation of the TA

o Efficiency of the quality management system, including

Customer Complaint handling
e Qualifications of suppliers and customers of pharmaceutical and
medical products.

e Documentation

¢ Monitoring of data

e Training

e Vehicles

e Equipment

e Facilities

e Sub-contractor agreements

e Procurement and verification of suppliers

D6

A written report within 30 calendar days of an inspection, to the Contract
Acceptor detailing observations.

D7

The Contract Acceptor will provide Save the Children International with
a written response to the observations within 30 calendar days after
receipt of the written report from Save the Children International. The
Contract Acceptor will, as far as is reasonable, rectify any agreed
deficiencies noted as observations during the inspection by Save the
Children International and to the extent that any remedial action requires
investment.

D8

If the Contract Acceptor are audited by a regulatory body or competent
authority and any issues arise which have or might reasonably be
expected to have a serious impact on public health and might materially
affect SCI, its staff, operations, finances and/or reputation (including if
there is direct or indirect publicity concerning the Contract Acceptor),
or might materially affect the reputation of the Contract Acceptor, then
the Contract Acceptor will inform Save the Children International as soon
as reasonably possible, and not more than a maximum of 5 working days
and if reasonably requested will provide Save the Children International
with full details of the issues arising and any review undertaken by it.

D9

Any Deviations which affect (or might reasonably be expected to affect)
services provided to Save the Children International will be notified by
The Contract Acceptor to Save the Children International no later than
the following working day.

D10

The Contract Acceptor will monitor the performance, their quality
management system, and the quality of the Service. Resulting actions
or recommendations will be reported to Save the Children International
on request.

D11

The Contract Acceptor has an annual internal audit schedule of their

D12
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operations and any related sub-contractors as agreed by their senior
management.

The Contract Acceptor shall be responsible under this TA for any D13
breach by any of its Sub-Contractor (including but not limited to a third-
party supplier or logistics provider) of the terms of this TA as if the X
Contract Acceptor were the party that breached them.
Save the | The Referen
E. GOOD STORAGE PRACTICES Children Contract ce
International Acceptor Number
General satisfactory security measures are taken to prevent X El
unauthorised persons from accessing products
All areas are clean, dry and maintained X E2
When receiving supplies appropriate systems and processes are in X E3
place for the identification and reporting of any falsified medicines.
Packages are processed in areas that reduce the risk of any X E4
Contamination from food stuffs, chemicals or pests for example
Receiving and dispatch bays, where possible, protect Products from the X E5
weather e.g. Sun, Rain extremes of heat and cold
Quarantine status must be ensured by storage in a separate area and E6
these areas must be clearly marked and access allowed only to X
designated persons
Physical or other equivalent validated segregation should be provided X E7
for the storage of rejected, expired, recalled or returned Products
If notified by the Contract Acceptor of broken or damaged Products or E8
any other suspect Falsified or substandard Products, the Contract X
Acceptor shall inform Save the Children International immediately if
there are any associated risks.
Storage areas must be temperature mapped and monitored to ensure X E9
that storage is in line with product labelling requirements.
Pest control of facilities to prevent ingress of insects, rodents and other X E10
animals
Monitoring of the facilities environment such as humidity and X Ell
temperature
Save the | The Referen
F. DESPATCH Children Contract ce
International Acceptor Number
Despatch of Products from the Contract Acceptor is performed against X F1
the Contract Acceptor’s documented procedure
Where palletised product is despatched the double stacking of pallets X F2
should not cause damage to lower products
To assure all Products are labelled and packaged (in validated F3
packaging where appropriate) in an appropriate manner and with GDP X
requirements.
Products must be despatched in their original packaging, and F4
transported in an appropriate level of protection and shipment packaging X
that is fit for purpose to the Distribution conditions and modes used.
Retain documentation relating to Products despatched as agreed in the X F5
Framework Agreement
Inform requirements for temperature monitoring devices to be included X F6
in ambient goods shipments
To ensure temperature monitoring equipment is calibrated at regular X F7
intervals.
Ensure temperature data loggers are included within ambient goods’ X F8

shipments and placed within the shipment as directed by Save the
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Children International to record temperature data for Product requiring
storage and transportation in accordance with the manufacturers’
instructions (i.e. below 25 or 30 Degrees Celsius) and set to intervals of
30 minutes or less.

Data loggers must be readable by downloading via a USB interface to
a Windows operating system

Ensure temperature data loggers are included in ALL cold chain
shipments required for products requiring storage and transportation
between 2 Degrees Celsius and 8 Degrees Celsius. as defined on
packaging set to monitor at 10 minute intervals or less.

Data loggers must be readable by downloading via a USB interface to
a Windows operating system

F9

Despatch will be performed such as to minimise the risk of damage, loss
or Contamination to the Products. Written procedures mustbe in place
by the Contract Acceptor.

F10

Records of despatch contain enough information to enable traceability
of the Save the Children International’s Products

F11

Records for the despatch of products are prepared by the Contract
Acceptor and include at least the following information:

- Date of despatch

- Name and address of the entity responsible for the distribution

- Name, address of the addressee

- a description of the Products

- quantity of Products

- assigned Batch Number and expiry date

- applicable transport and storage conditions

- a unique number to allow identification of the delivery order

F12

Additional shipping documentation (supplied by Contract Giver) if
necessary will be included in the Cargo Shipping Documents before
despatch

F13

G. TRANSPORTATION AND DELIVERY

(Note this section is only applicable if Wholesale Dealer/Supplier
also provides the transportation services for a medical order as
requested by the contract giver)

Save the
Children
International

Contract
Acceptor

Referen
ce
Number

Services are provided in accordance with Applicable Laws including for
the avoidance of doubt Annex 5 WHO Good Distribution Practices for
Pharmaceutical Products (with the exception of any temperature control
obligations) and any subsequent amendment or replacement.

G1

All relevant Transportation and delivery documentation will be retained
in a secure environment with limited access by authorised individuals
only for minimum 5 years. This includes password controls for electronic
copies and secure storage controls for paper copies.

G2

Products are, in so far as is reasonably possible and if packaging
guidelines are followed, and Containers are properly prepared,
transported in such a way that:
e Containers packed and labelled are not lost or defaced
e Products do not Contaminate and are not Contaminated by other
Products
e Adequate precautions are taken against, spillage, breakage,
misappropriation and theft
e Containers are secure and are not subjected to unacceptable, light,
moisture or other adverse influence, or may be attacked by micro-
organisms or pests
e Appropriately assessed sub-contractors are used

G3
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To ensure the all manufacturers labelled conditions (including but not
limited to. temperature and humidity) for storage of the Products are
maintained during transportation.

G4

Delivery is attempted of all Products to the destination address within
the timescale stated and that the delivery is never left at an address
which is not within the transport route and Incoterms (as published by
the International Chamber of Commerce) as agreed with Save the
Children International..

G5

Contract Acceptor will inform SCI in case the delivery address is different
to the address provided by Save the Children International. This must
be confirmed in writing with Save the Children International before the
delivery is released. E.G. The address is 45 x road, but the premises are
located at 54 x road

G6

There is a clear documentation trail in relation to Services and the
documents must be available to Save the Children International by way
of Proof of Delivery (POD) Documentation. This documentation must be
provided to Save the Children International

G7

H. TECHNICAL COMPLAINTS

Save the
Children

International

The
Contract
Acceptor

Referen
ce
Number

Save the Children International must inform the Contract Acceptor of a
relevant Customer Service Complaint within 48 hours of receiving the
Customer Complaint

X

H1l

The Contract Acceptor inform Save the Children International about any
Customer Complaint, Adverse Event related to the products supplied to
Save the Children International within 24 hours on receipt of such
notification.

H2

A written procedure is in place for the handling of Customer Complaints,
including the identification and completion of corrective and preventative
actions with a formal report being produced which details:

e Brief description of event

e Determination of the cause

¢ Quality impact

e Possible corrective and / or preventive actions

H3

Any Customer Complaint is documented, investigated and recorded as
per the documented procedure

H4

Any investigation should be completed within 5 days: if further time is
required to properly complete the investigation Save the Children
International are informed

H5

To assist the Contract Acceptor with any returns upon Save the
Children International request.

H6

. REJECTED, RETURNED OR RECALLED PRODUCTS

Save the
Children

International

The
Contract
Acceptor

Referen
ce
Number

Maintain a product recall procedure for use when it is necessary to recall
a defective product from market, and test the procedure at least annually.

X

X

Inform Contract Giver within 24 hours after notification about defective
product and recall or potential recall.

To ensure rejected or recalled Products which are returned from Save
the Children International are appropriately segregated and identified.

To inform the Contract Acceptor about the return by sharing the
relevant shipping documentation. If destruction of the product(s) is
required, SCI will provide a Certificate of Destruction.

Provision will be made for the proper and safe Transportation of
returned, rejected or recalled Containers/Product
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J. RETAINED RECORDS Save the | The Referen

Children Contract ce
International Acceptor Number

Records will be retained minimum in accordance with the Framework X K1l

Agreement.

To ensure only authorised personnel can maintain and access Save the X K2

Children International Records.

To ensure records are available to Save the Children International upon K3

request within 24 hours. This including documents or evidence which X

may be held on the Contract Acceptor computer systems or web portals
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