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Date: 4th August 2025
[bookmark: _Toc115010741][bookmark: _Toc115077574]Subject:  Request for Proposal for Hiring a Consultancy Agency.
[bookmark: _Hlk167613723]Reference: RFP/SCI/BDCO/FY-25/(Manual)/009

Save the Children hereby invites sealed proposals, quotations, or price offers with your best price for the following Service. The proposal should meet the specific TOR attached. Please enclose this letter with your offer on the organisation's/ company's letterhead paper. The offer should be specified with your terms and conditions. Acceptance of a quotation is subject to the fulfilment of the following terms and conditions:
Financial Offer: _______________________

	Sl no.
	Description of Item
	Unit
	Quantity
	Unit Price
	Total Amount BDT

	1. 
	Hiring a Consultancy Agency for 
Production of Public Service Announcements-PSAs (SBC video spots) to Increase Awareness and Appropriate MNCH Health Behaviour Practices by The Community in Jononi Project Area -Rangpur Division  
	Job
	01
	
	


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

These criteria have been specially created to help SCI determine which bidder is able to offer the best quality and most commercially competitive solution to meet our needs and deliver the most effective programming to our beneficiaries.

A. Essential Criteria: 
These are criteria that the bidder must meet to be successful and progress to the next round of evaluation. If a bidder does not meet any point of the Essential Criteria, they will be excluded from the tender process. This criterion is scored as Pass or Fail and will not be evaluated against capability and commercial criteria.
	Essential Criteria

	The bidder shall possess the following qualifications: 
Bidders/Organisations must provide information and documentary evidence to establish that they have: Bidders must meet the following criteria:
a. Legal establishment for a minimum of 3 years: From the Registrar of Joint Stock Companies and Firms (RJSC), Bangladesh, or equivalent authorities.
b. Updated Legal Documents [ Copy of Trade License/Registration Certificate, TIN, BIN/VAT, Certificate of Incorporation (for Limited Company only)].
c. Suppliers/Vendors are not any prohibited parties or on Government debar/ Blacklisting by any organization.
d. Compliance with our Mandatory Policy as attached Annexure -I.
Note: Supporting documents need to be submitted along with the proposal (Eligibility criteria may be relaxed for enlisted suppliers with Save the Children) 




B. Capability/Technical Criteria 70% as per TOR
C. Sustainable Criteria 10% as per TOR
D. Commercial Criteria 20 % 

All Capability, Sustainability and Commercial Criteria will be weighted accordingly to reflect their importance. The Commercial Criteria will account for at least 30%. The Capability Criteria and sustainable criteria will account for up to 70% of the score

Terms and Conditions:
1. Anti-Bribery & Corruption: Save the Children suppliers/consultants must immediately report any suspicions of fraud or dishonesty in confidence to the Risk and Compliance Director (abdullah.faruque@savethechildren.org) / Country Director through email.
2. All suppliers/vendors must accept the child safeguarding policy of Save the Children.
3. Completion Time: As per ToR
4. SCI may deal with COVID-19 patients and shall not be liable for vendor staff and their well-being. The individual must ensure adequate quality of PPE and take necessary safety measures for the well-being of their staff(s).
5. Evaluation (Essential, Technical, Sustainable & Financial): The procurement committee will evaluate the proposal as per ToR.
6. It is mandatory to sign the supplier declaration link https://procurement.scibd.info/Attachment/TenderDoc/Policy%20Annexures%20for%20Vendor%20Enlistment_2019-2021_CXB.pdf 
7. Technical Queries: Golam Fakhruddin Fahim, Manager- Field Operation, Mobile: 01717564899, 
e-mail: golam.fakhruddin@savethechildren.org  
8. Technical and financial proposals should be submitted separately in a sealed Envelope.
9. Deadline of Proposal Submission: by 13th August 2025, sharp 03.00 PM. 
10. Proposal Submission: Proposal submission instructions: Both paper submission and electronic submission are applicable as follows.
I. Electronic submission ARIBA or Email:dhaka.procurement@savethechildren.org 
II. Addressing the Director of the Supply Chain, the Subject should be mentioned as" Hiring a Consultancy Agency for Production of Public Service Announcement-PSAs (SBC video spots) to Increase Awareness and Appropriate MNCH Health Behaviour Practices by The Community in Jononi Project Area -Rangpur Division ” (RFP/SCI/BDCO/FY-25/(Manual)/009)
11. Payment: Payment will be made in three instalments, as per the TOR
12. VAT and TAX will be deducted as per the Government rules. 
13. SCI reserves the right to accept or reject in part or full/one or all quotations/offers/proposals without assigning any reason whatsoever.

Prepared by 


Shamima Akhter
Strategic Sourcing
Save the Children International 



Annexure -1

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

	Policy
	Policy / Document
	Signature

	Terms & Conditions of Bidding
	

	

	Terms & Conditions of Purchase
	

	

	Child Safeguarding Policy
	

	

	Anti-Bribery & Corruption Policy
	

	

	Human Trafficking & Modern Slavery Policy
	

	

	Protection from Sexual Exploitation & Abuse
	

	

	Anti-Harassment, Intimidation & Bullying Policy
	

	

	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:
	…………………………………………………..
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1. Terms & Conditions of Bidding.pdf


TERMS AND CONDITIONS OF BIDDING 


 


Definitions 


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


 


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


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


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


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


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


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


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


Conduct. 


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


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


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


Street, London, WC2H 7HH. 


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


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


the tender. 


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


 


1. The Contract  


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


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


of the contract after twelve (12) months.  


 


2. Late tenders 


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


exceptional circumstances which have caused the delay.  


 


3. Correspondence 


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


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


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


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


fairness in the process.  


 


4. Acceptance of tenders  


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


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


5. Alternative offer  


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


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


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


under no obligation to accept Alternative Offers. 


 


6. Prices 


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


similar tax (if applicable). 


 


7. No reimbursement of tender expenses  







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


 


8. Non-Disclosure and Confidentiality   


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


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


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


 recognise the confidential nature of the Confidential Information; 


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


Information;  


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


except that of tendering for business from SCI; 


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


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


to SCI; 


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


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


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


 


9. Award Procedure 


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


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


 


10. Information and Record Keeping  


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


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


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


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


 


 


11. Anti-Bribery and Corruption 


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


to these Conditions). 


 


12. Child Protection  


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


Conditions). 


 


13. Human Trafficking and Modern Slavery 


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


(attached to these Conditions). 


 


14. Exclusion Criteria 


 Any Potential supplier is required to confirm in writing that: 


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


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


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


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


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


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


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


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







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


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


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


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


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


required information. 


 


15. Conflict of Interest / Non Collusion  


Any Potential supplier is required to confirm in writing: 


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


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


connections the Potential supplier is required to disclose them. 


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


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


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


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


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


tender process. 


 


16. Assignment and novation 


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


similar terms with either SCI or any other Save the Children entity if so required. 
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Save the Children International
and
[•]

Construction Contract for [•] Project
	NOTE - BEFORE YOU SIGN THIS CONTRACT:	This Contract contains [yellow highlighted text] to indicate the clauses that must be filled in for each project. You will need to consider whether the optional text applies and/or insert missing information. 	DO NOT SIGN THIS CONTRACT IF THE CLAUSES HIGHLIGHTED YELLOW ARE BLANK.	All notes, including those in this box, and square brackets should be deleted from the final document before signing.




[bookmark: _Toc425876658]Agreement



THIS AGREEMENT is made between:

1. Save the Children International, whose registered office address is at St. Vincent House, 30 Orange Street, London, WC2H 7HH, company number 3732267 (the Principal)

and

2. [•] (the Contractor) 

WHEREAS:

A. The Principal wishes to engage the Contractor to construct the Works;

B. The Contractor is engaged in the business of offering such Works and has the necessary skill, knowledge and experience in that field to carry out such Works; and

C. The Principal hereby appoints the Contractor for the provision and execution of such Works for the sum specified in this Agreement.

NOW THIS AGREEMENT WITNESSES as follows:

1. In this Agreement words and expressions shall have the meanings assigned to them in the Conditions of Contract hereinafter referred to.

2. The Conditions of Contract, Contract Data and Annexes are hereby incorporated by reference herein and, together with this Agreement, shall be deemed to form the Contract.

3. The Contractor shall construct, install, complete and warrant the Works and remedy any defects or non-compliances therein in conformity in all respects with the provisions of the Contract.

4. The Principal shall pay the Contractor in consideration of the construction, installation, completion and warranty of the Works (and remedying any defects and/or non-compliances therein) the fixed lump-sum price stated in the Contract Data, as may be adjusted in accordance with the terms of the Contract.

5. No amendment or addition to the Contract shall be binding on the Parties unless it is in writing and signed on behalf of each of the Parties. 

6. The Parties hereby warrant and undertake, each to the other, that they have respectively entered into and executed this Agreement by their duly authorised representatives in accordance with all procedures required by their respective governing laws and constitutional documents.

7. This Agreement may be executed in two (2) counterparts, which shall together constitute one (1) agreement. Any party may enter into this Agreement by duly executing any such counterpart.

8. This Agreement shall come into full force and effect upon the date stated in the Contract Data (the Effective Date).



IN WITNESS WHEREOF this Agreement has been executed by the parties on the day and year first before written.



		SIGNED by: [•]



		SIGNED by: [•]





		for and on behalf of the Principal

		for and on behalf of the Contractor



		in the presence of:

Name:

Date:

		in the presence of:

Name:

Date:












Contract Data 

[NOTE: 

· [YELLOW HIGHLIGHTED TEXT] INDICATES THE CLAUSES THAT MUST BE FILLED IN.

· YOU WILL NEED TO CONSIDER WHETHER THE OPTIONAL TEXT APPLIES AND/OR INSERT MISSING INFORMATION.

· DO NOT SIGN THIS CONTRACT IF THE CLAUSES HIGHLIGHTED YELLOW IN THIS SECTION ARE BLANK.] 

The following Contract Data shall be read in conjunction with the Agreement and Conditions of Contract:



		Clause

		Item

		Data



		

		Effective Date

		[•]



		1.1

		Commencement Date

		[•] days



		1.5

		Contract Price

		USD [•]



		1.10

		Contractor’s Representative

		[•]



		1.28

		Principal’s Representative

		[•]



		1.38

		Time for Completion 

		[•] days



		4.1

		Address for notices

		Principal: [•]

· Address 

· Email 

· Fax Number

· Attention



Contractor: [•]

· Address

· Email

· Fax Number

· Attention 



		10.1

		Site Access Prerequisites

		a) all permits, consents and licenses necessary to commence and perform the Works as required under Sub-Clause 9.1; and

b) the Required Insurances



		11.3

		Engineer / Architect 

		[•]



		12.3

		Principal supplied materials, plant, labour and/or equipment

		[•]



		16.1

		Performance bond

		Strike out as applicable:

a) A performance bond is NOT required for this contract; or

b) A performance bond IS required for this contract, and:

· the value of the performance bond shall be equal to [10] % of the Contract Price

· the performance bond shall be provided to the Principal no later than [5] days from the Commencement Date



		20.2

		Submission timeline for the programme of Works

		[•] days



		22.1

		Liquidated Damages for Delay

		[•]% per day 



		22.2

		Cap on liquidated damages

		[•] % of the Contract Price



		24.1

		Defects Notification Period

		[3 to 12] months 



		27.1

		Payment Method:

		Payment shall be made by either (strike out as applicable):

· [Milestone payments]; or

· [Monthly progress payments]



		

		Milestone payments

		



		27.4

		Timeframe for Engineer to inspect the Works after receiving notice and evidence of a completed milestone

		Within [10] days of receipt of notice and evidence



		27.6

		Timeframe for payment following delivery of each statement

		Within [28] days of delivery of each statement



		

		Monthly progress payments

		



		27.9

		Timeframe for Engineer’s written confirmation to Principal for payment of statement

		Within [14] days of delivery of each statement



		27.10

		Timeframe for payment following delivery of each statement

		Within [28] days of delivery of each statement



		27.11

		Timeframe for submission of final account

		Within [28] days of the events listed in Sub-Clause 29.2



		29.1

		Payment retentions

		[5] % of the total value of each payment



		30.1

		Contractor Bank Account Details

		· Name of Bank: [•]

· Account Number: [•]

· Beneficiary Name: [•]



		31.1

		Currency

		United States Dollar (USD)



		35

		Required Insurances

		Type of Policy

		Sum Insured

		Exclusions



		

		

		Contract Works 

		[USD value of contract]



		



		

		

		Contractor’s Employees

		[USD 1,000,000] 



		



		

		

		Contractor’s vehicles, equipment and plant

		[USD value of contractor’s vehicles, equipment and plant]



		



		

		

		Third party public liability

		[USD 1,000,000]



		



		

		

		Professional indemnity

		[USD 1,000,000]

		








Conditions of Contract

Definitions

[bookmark: _Ref437861880]Applicable Laws means all applicable laws, rules, regulations or other requirements of regulatory authorities, as amended from time to time;

Associated Company means, in respect of a relevant company, a company which is a Subsidiary, a Holding Company or a company which is a Subsidiary of the Holding Company of that relevant company.

Commencement Date means the date falling upon the number of days specified in the Contract Data, after the Effective Date.

Contract means the Agreement, the Contract Data, these Conditions of Contract and the documents listed in the Annexes.

[bookmark: _Ref437861997]Contract Price means the sum stated in the Contract Data, as may be adjusted in accordance with the terms of the Contract, such sum to be inclusive of all taxes and duties payable in respect of the Works (if any).

Contractor means the second named party to this Contract.

Contractor Default Notice shall have the meaning given to it in Sub-Clause 38.3.

Contractor’s Design shall have the meaning given to it in Sub-Clause 17.2.

[bookmark: _Ref439612462]Contractor’s Personnel means the Contractor’s Representative and all personnel whom the Contractor utilises on Site or other places where the Works are being carried out, including the staff, labour and other individuals of the Contractor and of each Sub-Contractor; and any other personnel assisting the Contractor in the execution of the Works.

Contractor’s Representative shall mean the person stated in the Contract Data, as may be appointed and/or replaced in accordance with Sub-Clause 11.2.

Controller means the entity or person which determines the purposes and means of the processing of Personal Data;

Country means the country in which the Site is located.

Defects Notification Period shall have the meaning given to it in Sub-Clause 24.1.

Dispute Notice shall have the meaning given to it in Sub-Clause 42.1.

Drawings means the drawings set out at Annex C.

Effective Date has the meaning given in the Contract Data.

Engineer shall mean the person stated in the Contract Data appointed in accordance with Sub-Clause 11.3.

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.

Force Majeure Event includes, but is not limited to:

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;

strike, lock-out, riot, commotion or disorder (unless such arises from the Contractor, its employees, representatives, consultants, agents, volunteers, sub-contractors, partners and suppliers and arising from the conduct of the Works); and 

earthquake, flood, tempest and other natural disasters. 

Holding Company means, in respect of a relevant company, a company that (a) holds a majority of the voting rights in it; (b) is a member of it and has the right to appoint or remove a majority of its board of directors; or (c) is a member of it and controls alone, or pursuant to an agreement with other shareholders or members, a majority of the voting rights in it.

Laws means any law, decree, legislation, regulation, constitution, judgment, standard, code, order, ordinance, treaty, consent or other requirement of any authority having the force of law in the Country, including as amended, modified or consolidated from time to time.

Party means either the Principal or the Contractor, and Parties shall mean both the Principal and the Contractor.

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

Principal means the first named party to this Contract. 

Principal Default Notice shall have the meaning given to it in Sub-Clause 38.6.

Principal’s Design shall have the meaning given to it in Sub-Clause 17.1. 

Principal’s Policies means the policies referred to in Clause 36 and set out at Annexes D - F, and Annexes K and L 

[bookmark: _Ref447541683]Principal’s Representative shall mean the person stated in the Contract Data having the authority granted to it by the Principal in accordance with Sub-Clause 11.1.

Principal’s Risks shall have the meaning given to it in Sub-Clause 18.1.

Processor means the entity or person which processes Personal Data on behalf of the Controller.

Prohibited Party means an individual or entity that is proscribed or designated on an official government, EU or UN list because it is directly or indirectly involved in terrorist activities, money laundering or activity on behalf of a sanctioned country).

Required Insurances means those insurance policies the Contractor is required to take out and maintain in accordance with (a) the Laws and (b) as otherwise may be specified in the Contract Data, in accordance with Clause 35.

Site means the areas designated by the Principal where the Works are to be carried out, and any other area specified in the Contract as forming part of the Site.

Site Access Prerequisites means the prerequisites the Contractor must comply with, to the Principal’s satisfaction, as specified in the Contract Data, prior to being given access to the Site and/or commencing the Works in accordance with Sub-Clause 10.1.

Specifications means the specifications set out at Annex B.

Subsidiary means a company in respect of which a relevant company (a) holds a majority of the voting rights; (b) is a member and has the right to appoint or remove a majority of the board of directors; or (c) is a member and controls alone, or pursuant to an agreement with other shareholders or members, a majority of the voting rights. A company is a Subsidiary if it is a Subsidiary (as defined above) of a company which is itself a Subsidiary of a relevant company.

Taking Over Notice means the notice given by the Principal to the Contractor pursuant to Sub-Clause 23.2.

[bookmark: _Ref437861867]Time for Completion means the time for completing the Works, calculated as the number of days shown in the Contract Data after the Commencement Date, as may be adjusted in accordance with the Contract to account for extensions of time to which the Contractor is entitled under the Contract.

Works means all the work including the Scope of Works at Annex A, and design (if any) to be carried out by the Contractor including any variation.

[bookmark: _Toc425876668]Interpretation

In this Contract:

the list of contents and headings are for ease of reference only and shall not be taken into account in construing the Contract;

references to the Contract or to any other document shall be construed as references to the Contract or that other document, as amended, varied, novated, supplemented or replaced from time to time;

the singular shall include reference to the plural and vice versa as the context requires;

references to a day are references to calendar days;

dates and periods of time referred to in the Contract shall be construed in accordance with the Gregorian calendar;

references to a time (if any), shall be to time in the time-zone in which the Site is located;

references to a Party are references to either party to the Contract including that Party's successors in title and assigns or transferees permitted in accordance with the terms of the Contract;

"in writing" includes any communication made by letter, email or fax; 

liability includes any obligation or liability (whether present or future, actual or contingent, secured or unsecured, as principal or surety or otherwise);

loss includes any loss, cost (including any cost of enforcement), expense, payment, liability (including tax liability), claim, demand, damage, proceedings, penalty, fine, fee, rates, levy, charge, royalty, interest, insurance premium, call, judgment, order or other sanction or amount payable and the amount by which any right or entitlement to any amount has been reduced as a result of the matter in question; and

if an obligation of either Party to make payment or to provide a notice or other communication falls on a day that is not a working day the due date for the performance of the obligation will be the immediately following working day.

Governing Law

This Contract shall be governed by the Laws of the Country. The Parties agree that such Laws shall apply to the Contract and be enforceable to the fullest extent possible.

[bookmark: _Ref428256854]Notices

[bookmark: _Ref439684995]All notices to be given under the Contract shall be sent to the Principal or Contractor, as the case may be, at the address for notices set out in the Contract Data.

Unless otherwise stated in the Contract, all notices (including approvals, consents, instructions, orders and certificates) to be given under the Contract shall be given promptly, in writing, in the English language, sent by personal delivery, courier, email or fax to the address for notices set out in the Contract Data, and:

when sent by courier, shall be deemed (in the absence of evidence to the contrary) to have been delivered at the time and on the date of actual receipt by the addressee;

when delivered personally, shall be deemed to have been delivered at the time and on the date of delivery;

when transmitted by email, shall be deemed to have been delivered at the time and on the date of sending; and 

when transmitted by fax shall, subject to an error-free transmission report by the transmitter, be deemed to have been received at the time and on the date of transmission.

If a notice is delivered by courier, personally or transmitted by email or fax after 5 pm on any given day, the notice will be deemed to have been received on the next day.

Entire Agreement

This Contract sets out the entire agreement between the Parties relating to any matter or circumstance taking place on and from the Effective Date in relation to the Works, and supersedes all previous negotiations, arrangements and understandings in respect thereof, and no variation shall be effective unless in writing and signed by or on behalf of the Parties. 

The Contractor warrants to the Principal that, in entering into the Contract, it is not relying upon any earlier representations made by or on behalf of the Principal.

Priority of Documents

[bookmark: _Ref428294600]The documents forming the Contract are to be taken as mutually explanatory of one another. If an ambiguity, discrepancy or inconsistency is identified in the documents, the Principal shall issue any necessary instructions to the Contractor, and the priority of the documents shall be as follows: 

the Agreement;

the Contract Data;

these Conditions of Contract;

the Principal’s Policies;

the Scope of Works;

the Specifications;

the Drawings; 

the Payment Milestones (if applicable); and

the Bill of Quantities,

such ambiguity, discrepancy or inconsistency shall be resolved by the relevant terms of the document appearing first in the list set out in this Sub-Clause 6.1 prevailing over the relevant terms of those documents appearing later in that list.

Severability

If at any time any provision of the Contract is or becomes invalid, illegal or unenforceable in any respect under the Laws governing the Contract, that provision shall, so long as the commercial purpose of the Contract is still capable of performance, be severed from the Contract and shall not in any way affect or impair the validity, legality or enforceability of any other provision of the Contract. 

Instructions

The Principal or the Engineer may issue instructions to the Contractor in respect of the Works, and the Contractor shall comply with any such instructions.

The Contractor shall accept instructions only from the Principal or the Engineer in relation to the Works and shall not seek instructions from any third party.

Where the Principal or the Engineer gives its approval or consent to any part of the Works, this shall not relieve the Contractor of any of its obligations in respect of the Works. Similarly, where the Principal or the Engineer remains silent, this shall not be construed as deemed approval or consent.

[bookmark: _Ref428260398]Permits, Consents and Licences

[bookmark: _Ref439612759]The Contractor shall be responsible for applying for and obtaining all necessary permits, consents or licences required for the Works which are required in order to commence and perform the Works on the Site, and the permits consents or licenses which are required in order to achieve completion of the Works in accordance with applicable Laws. The cost of doing so shall form part of the Contract Price.

The Principal acknowledges that in certain circumstances the Contractor may require information and/or other reasonable assistance from the Principal in order to comply with its obligations under this Clause 9. In such circumstances, the Contractor shall notify the Principal of its request for such information and/or other reasonable assistance which the Principal shall, acting reasonably, make available to the Contractor. The Contractor acknowledges that, in providing reasonable assistance, the Principal shall not be obliged to pay any additional sum to the Contractor. 

The Site

[bookmark: _Ref437862042]The Principal shall provide the Contractor with access to the Site from the Commencement Date, provided that the Principal shall not be obliged to grant the Contractor access to the Site unless and until the Contractor has satisfied each of the Site Access Prerequisites. 

In the event that the Contractor fails to satisfy the Site Access Prerequisites, the Principal shall not be obliged to grant the Contractor access to the Site, and the Contractor shall not be entitled to any extension to the Time for Completion of the Works or to any additional cost. 

The Contractor's right of access to the Site shall not be exclusive, and the Contractor shall be responsible for the coordination and interfacing of the Works to be performed by it under this Contract with all others having access to or use of the Site. In particular, the Contractor acknowledges and agrees that the Principal and its invitees will access the Site and shall be entitled to monitor progress and compliance with the Contract. The Contractor represents and warrants to the Principal that it has expressly allowed for all costs associated with such coordination and interfacing with others in the Contract Price.

In the event that works being carried out on the Site by others delay the Works so as to prevent the Contractor from completing the Works or a relevant portion of the Works by the Time for Completion, the Contractor shall be entitled to an extension to the Time for Completion in accordance with the Contract, but shall not be entitled to any further payment.

[bookmark: _Ref428257438]Representatives and Engineer

[bookmark: _Ref456793407][bookmark: _Ref428265803]The Principal may appoint the Principal’s Representative at any time and grant to it such scope of authority, duties and responsibilities as the Principal may reasonably determine.

[bookmark: _Ref439612348]The Contractor’s Representative shall be authorised to receive all instructions on behalf of the Contractor. The Principal may, at its discretion, give notice to the Contractor requiring that the Contractor replace the Contractor’s Representative. Upon receipt of such notice from the Principal, the Contractor shall promptly submit to the Principal for consent the name and particulars of the proposed replacement representative. The Principal shall not unreasonably withhold its consent to the Contractor’s proposed replacement representative. 

[bookmark: _Ref444168240]The Principal shall appoint a suitably qualified, suitably resourced engineer, architect or project manager to act as Engineer (the Engineer) who shall carry out the duties assigned to him in the Contract. Except as otherwise stated in this Contract,

the Engineer shall be deemed to act for the Principal;

the Engineer has no authority to relieve either Party of any duties or obligations or responsibilities under the Contract;

any approval, check, certificate, consent, examination, inspection, instruction, notice, proposal, request, test or similar act by the Engineer (including absence of disapproval) shall not relieve the Contractor from any responsibility he has under the Contract, including responsibility for errors, omissions, discrepancies and non-compliances.

[bookmark: _Ref443918813]Whenever the Contract provides that the Engineer shall agree or determine any matter, the Engineer shall act independently and impartially and shall consult each Party in an endeavour to reach agreement. If agreement is not achieved, the Engineer shall make a fair determination of the matter in accordance with the Contract, taking due regard of all relevant circumstances. The Engineer shall give notice to both parties of each agreement or determination, with supporting particulars. Each Party shall give effect to each agreement or determination unless and until revised under Clause 42.

[bookmark: _Ref428347510]Contractor’s Obligations 

[bookmark: _Ref437895867]In addition to the Contractor’s obligations under Clause 36 below, the Contractor shall carry out the Works taking all due care and diligence and in accordance with the Contract. In carrying out the Works, the Contractor shall adhere to the highest standards of construction, in a manner consistent with the works of other contractors working in the Country. 

The Contractor shall ensure that all relevant regulatory authorities provide their approval for the Works, and where additional and/or remedial work is required to obtain such approval, the Contractor shall carry this out:

at no extra cost to the Principal, irrespective of any comment, review or approval by the Principal or the Principal’s Representative;

within a reasonable time after having been notified by a relevant regulatory authority that such additional and/or remedial work is required; and

in accordance with the requirements of such regulatory authority, whilst ensuring that any relevant permits, licenses and consents are obtained.

[bookmark: _Ref437970398]Save as provided in the Contract Data, the Contractor shall provide all materials, plant, labour (including supervisory staff) and any equipment which may be required to carry out and complete the Works.

The materials shall be of the quality specified in the Specifications (or if quality is not specified in the Specifications, the materials shall be new, of high quality and free from defects) and suitable for use as part of the Works. The materials shall also comply with any Laws and local building regulations of the Country.

The Contractor shall remain entirely responsible for the Site from the Commencement Date until the Principal issues the Taking Over Notice. During this period, the Contractor shall secure the Site and be responsible for rectifying, repairing or replacing any element of the Works which becomes lost or damaged.

[bookmark: _Ref437862049]Title to Materials and Plant

Each item of plant and materials shall, to the extent consistent with applicable Laws, become the property of the Principal, free from any encumbrances, at the time that payment is made in respect of such plant and materials.

The Contractor shall remain responsible for the care, custody, safe keeping and protection of such plant and materials until such time as the Principal issues a Taking Over Notice in respect of the part or parts of the Works in which such plant and/or materials are used or incorporated. 

Subcontracting

The Contractor shall not be permitted to subcontract any part of the Works without the express permission of the Principal. Where the Principal grants permission, it shall do so in writing. Where such permission has been granted, it will be the responsibility of the Contractor to ensure the subcontractor’s compliance with the terms of this Agreement, including, but not limited to, Clauses 12, 15.4 and 36.

Staff and Labour

Except as otherwise stated in the Specifications, the Contractor shall make arrangements for the engagement of all Contractor’s Personnel, and for their payment, accommodation, feeding, transport and welfare.

The Contractor shall pay any Contractor’s Personnel engaged by it rates of wages, and observe conditions of labour, which comply with all applicable Laws and are not lower than those established for the trade or industry where the work is carried out.

If no established rates or conditions are applicable, the Contractor shall pay rates of wages and observe conditions which are not lower than the general level of wages and conditions observed locally by organisations whose trade or industry is similar to that of the Contractor.

[bookmark: _Ref7613834]The Contractor shall, and shall secure that any subcontractor shall, subject to clause 36.5(a), comply with all the relevant labour Laws applicable to the Contractor’s Personnel, including Laws relating to their employment (including wages and working hours), health, safety, welfare, immigration and emigration, and shall allow them all their legal rights.

Performance Bond

[bookmark: _Ref428278771][bookmark: _Ref428349725][bookmark: _Ref437869823]If a performance bond is included as a requirement in the Contract Data, the Contractor shall deliver to the Principal an irrevocable, unconditional, on-demand performance bond in a form acceptable to the Principal, issued by a bank approved by the Principal for a value and by the time stated in the Contract Data.

The Contractor shall ensure that the performance bond is valid and enforceable until the expiry of 15 days from the date of issuance of the Taking Over Notice issued under Sub-Clause 23.2.

If the terms of the performance bond specify an expiry date, and the Taking Over Notice has not been issued by the date 28 days prior to that expiry date, the Contractor shall extend the validity of the performance bond until the expiry of 15 days from the date by which the Works are, at such time, forecast to be completed and the Taking Over Notice issued, failing which the Principal shall be entitled to issue a demand on the performance bond.

Design

[bookmark: _Ref447542401]The Principal shall be responsible for the Specifications at Annex B and the Drawings at Annex C provided under this Contract (the Principal’s Design).

[bookmark: _Ref447542272]To the extent that the Contractor provides design for the Works (if any), whether as part of its tender submission (which is agreed for use by the Principal), or during the course of completing the Works (provided that the Principal has approved the same for use) (the Contractor’s Design), it shall remain responsible for such design elements, which must be fit for the intended purpose. The Contractor shall also remain liable for any infringement of any patent or copyright in respect of the Contractor’s Design.

[bookmark: _Ref428348597]Principal’s Risks

[bookmark: _Ref428305124]The Principal acknowledges and agrees that it shall bear the financial and time risks where:

a Force Majeure event occurs; 

the Principal causes any act of prevention or breach of Contract;

any delay or disruption is caused by an approved variation; or 

any change to applicable Laws occurs after the Commencement Date 

(the Principal’s Risks). 

[bookmark: _Ref425358537][bookmark: _Toc425876697][bookmark: _Ref428380465]Conditions for claiming Principal’s Risks

The Contractor shall use its best endeavours (without incurring substantial additional costs) to prevent or minimise delay in the progress of the Works, howsoever caused, and to prevent completion of the Works being delayed or further delayed beyond the Time for Completion.

Notwithstanding any other provision of the Contract, the Contractor shall not be entitled to any extension of time and/or costs where and to the extent that the cause in question referred to in Sub-Clause 18.1 results from any negligence or breach of contract on the part of the Contractor, the Contractor’s employees, representatives, consultants, agents, volunteers, sub-contractors, partners or suppliers, or any other person for whom the Contractor is responsible.

Commencement and Completion of the Works

The Contractor shall commence the Works on the Commencement Date and shall duly proceed to execute and complete the Works without delay by the Time for Completion.

[bookmark: _Ref437880120][bookmark: _Ref437896224]The Contractor shall also prepare and promptly submit a programme for the Works to the Principal and Engineer within the number of days stated in the Contract Data, calculated from the Effective Date. The Contractor shall provide the Principal and Engineer with updates to the programme as the Principal and/or Engineer may request as the Works proceed.

Extension of Time

Subject to Sub-Clause 21.2, the Contractor shall only be entitled to an extension of the Time for Completion where there is or will be a delay in achieving completion caused by any of the Principal's Risks, or as otherwise expressly stated under the Contract. The Contractor must make an application for an extension of time with all supporting particulars to the Principal or the Principal’s Representative and the Engineer, which shall consider all the relevant information and extend the Time for Completion accordingly. 

[bookmark: _Ref428300791]Where either Party becomes aware of circumstances that may cause delay or disruption to the Works or may give rise to a claim for additional payment, such Party shall provide warning to the other Party. The Contractor shall actively take steps to mitigate the effects of any such circumstances which may delay or disrupt the Works.

The Contractor’s entitlement to an extension to the Time for Completion or additional payment shall be limited to the time and payment which would have been due had the Contractor given prompt notice and actively taken steps to mitigate such effects.

Liquidated Damages for Delay

[bookmark: _Ref439612505]Where the Contractor fails to achieve taking over under Clause 23 by the Time for Completion, the Contractor shall be liable to pay liquidated damages at the rate set out in the Contract Data, for each day the Contractor fails to achieve taking over by the Time for Completion, up to and including the date specified in the Taking Over Notice issued by the Engineer in accordance with Sub-Clause 23.2.

[bookmark: _Ref437881548]The Contractor shall not be liable to pay liquidated damages in excess of the sum stated in the Contract Data. In the event the cap is reached, the Principal may, at its discretion, terminate the Contract and proceed in accordance with Sub-Clause 39.1(a).

The Principal may recover these amounts as a debt due and payable or as a deduction from any other monies due to the Contractor under the Contract.

[bookmark: _Ref428302141]Completion and Taking Over

When the Contractor considers that the Works are ready for taking over by the Principal it shall notify the Engineer. If the Works are divided into sections, the Contractor may notify the Engineer that a particular section(s) is/are ready for taking over.

[bookmark: _Ref428304909]When the Engineer considers that the Works or a section(s) is/are ready for taking over, it shall issue a Taking Over Notice to the Contractor stating the date upon which taking over has occurred. The Principal may require the Engineer to issue such notice whether or not the Works or section(s) is/are entirely complete. From the date of the Taking Over Notice, the Principal shall have control over the Site and Works or the section(s) to which the Taking Over Notice relates.

Where the Engineer issues the Taking Over Notice with outstanding works, the Contractor shall complete all outstanding work quickly and efficiently and, once finished, clear the Site.

[bookmark: _Ref428350771]Defects

[bookmark: _Ref437881851]The Engineer may notify the Contractor of any defects or non-compliances in the Works or other incomplete work within the period stated in the Contract Data, calculated from the date stated on the Taking Over Notice (the Defects Notification Period).

The Contractor shall be liable to remedy all defects, non-compliances or incomplete work notified to it by the Principal and/or the Engineer during the Defects Notification Period to the extent that such defects, non-compliances or incomplete arise from the Contractor’s Design, materials, plant or workmanship not being in accordance with the Contract or otherwise a breach of the Contractor’s obligations in Clause 12. In the event that the defect or non-compliance is due to the Principal’s Design or breach of Contract, the Contractor shall not be responsible for the costs of remedying the Works, but shall still be required to remedy or complete the work as a variation, valued in accordance with Clause 25.

[bookmark: _Ref437972346]The Contractor shall proceed to carry out all repair work quickly and efficiently at no cost to the Principal within a reasonable time after being notified.

If the Contractor fails to remedy the defects, non-compliances or incomplete work to the required standard in a reasonable time, the Principal shall be entitled to instruct a third-party contractor to perform the work in substitution for the Contractor.

The Contractor shall be liable for the costs of the third-party substitute contractor, and the Principal may recover such amounts as a debt due and payable or as a deduction from any other monies due to the Contractor under the Contract.

[bookmark: _Ref428348168]Variations

[bookmark: _Ref428300773]The Principal and/or Engineer shall be entitled to instruct variations to the Works.

[bookmark: _Ref428348666]Variations are to be valued as follows:

at an agreed lump sum price;

by using applicable rates included in the Contract; or

where there are no applicable rates in the Contract, at new rates agreed between the Parties or as the Principal considers appropriate.

Claims

[bookmark: _Ref428349037]Notwithstanding any other provision of the Contract, if the Contractor intends to claim any additional payment pursuant to any Clause of the Contract or otherwise, he shall give notice of his intention to the Principal's Representative and/or Engineer, with a copy to the Principal, within 28 days after the event giving rise to the claim has first arisen. The Principal shall check, and if any payment is due, agree the value with the Contractor if possible. In the absence of agreement, the Engineer shall determine the value in accordance with Sub-Clause 11.4.

Subject to Clause 19 and Sub-Clause 26.1, the Contractor shall be entitled to bring a claim for additional payment where it incurs any cost as a result of the Principal’s Risks in Clause 18. To the extent that the Works require modification due to the occurrence of any of the Principal’s Risks, the costs of such modification are to be valued in accordance with Sub-Clause 25.2.

[bookmark: _Ref428353061]Payment

[bookmark: _Ref458095119]The Principal shall pay the Contract Price to the Contractor in accordance with the method selected in the Contract Data, provided always, that the Principal shall not be obliged to make any payments to the Contractor unless and until the Contractor delivers a valid and enforceable performance bond in accordance with Sub-Clause 16.1 (if applicable). If no method is selected in the Contract Data, the Contractor shall be paid by milestone payments.

Milestone payments

Where the Contract Data records that the Contractor shall be paid by milestone payments, such payments are to be made in accordance with the milestone payment schedule set out in Annex H to this Contract.

[bookmark: _Ref458439521]When the Contractor considers that a milestone has been completed, it shall give written notice to that effect to the Engineer, together with such evidence that the Engineer may reasonably require to demonstrate that the milestone has been completed and a statement showing the amounts to which the Contractor considers itself entitled.

[bookmark: _Ref458441387]Within the timeframe stated in the Contract Data of the Engineer receiving the notice, evidence and statement referred to in Sub-Clause 27.3, the Engineer will inspect the part of the Works that are the subject of the relevant milestone and shall notify the Contractor in writing either:

[bookmark: _Ref458439171]that the milestone has been completed, in which case the Engineer shall issue a milestone completion certificate; or

that the milestone has not been completed, in which case the Engineer shall give written particulars of the work which remains outstanding in order for the milestone to be completed and a milestone completion certificate issued.

[bookmark: _Ref458441512]Simultaneously upon issuing a milestone completion certificate under Sub-Clause 27.4(a), the Engineer shall provide written confirmation to the Principal of the sum, as the Engineer may fairly determine, that is due to the Contractor, with reasons for any reduction.

[bookmark: _Ref458441671]Subject to Sub-Clauses 28.2 and 29.1, following delivery of each statement, including the final account under Sub-Clause 27.11, the Principal shall pay to the Contractor the amount determined by the Engineer, within the timeframe stated in the Contract Data.

Monthly progress payments

Where the Contract Data records that the Contractor shall be paid by monthly progress payments, the Contractor shall be entitled to be paid at monthly intervals:

the value of the Works executed; and

[bookmark: _Ref443903260]the value of the materials and plant which have been incorporated into the Works within that given period 

subject to any additions or deductions which may be due.

The Contractor shall submit each month to the Engineer a statement showing the amounts to which he considers himself entitled.

[bookmark: _Ref447542048]Within the timeframe stated in the Contract Data, the Engineer shall provide written confirmation to the Principal that such Works have been executed in accordance with this Contract and that the Contractor is entitled to such amounts, or such other sum as the Engineer may fairly determine is due to the Contractor, with reasons for any reduction.

[bookmark: _Ref447542056]Subject to Sub-Clauses 28.2 and 29.1, following delivery of each statement, including the final account under Sub-Clause 27.11, the Principal shall pay to the Contractor the amount determined by the Engineer, within the timeframe stated in the Contract Data.

[bookmark: _Ref447542064]Final account

[bookmark: _Ref458441213]Within the timeframe stated in the Contract Data, the Contractor shall submit a final account to the Principal together with any documentation reasonably required to enable the Principal to ascertain the final contract value.

[bookmark: _Ref437870567]Payments to third parties

The Principal shall have no duty or obligation to ensure any payment to the Contractor’s Personnel, subcontractors or suppliers. No subcontractor, supplier, employee, worker, labourer or other third party shall be deemed a third party beneficiary of the Principal’s obligations to pay the Contractor. 

[bookmark: _Ref7618810]Notwithstanding the foregoing, the Engineer may request the Contractor to supply reasonable evidence that the Contractor has paid the Contractor’s Personnel, subcontractors and suppliers all amounts due in accordance with its obligations. Unless the Contractor:

supplies this reasonable evidence to the Engineer; or

(i) satisfies the Engineer in writing that the Contractor is reasonably entitled to withhold or refuse to pay these amounts; and

(ii) submits to the Engineer reasonable evidence that the  Contractor’s Personnel, subcontractor or supplier (as applicable) have been notified of the Contractor’s entitlement, 

then the Principal may (at its sole discretion) pay any Contractor’s Personnel, subcontractor or supplier directly, and any such payment shall be deducted from amounts owing, or to be owed, to Contractor, and no such payment will give rise to any duty or obligation by the Principal with respect to such Contractor’s Personnel, subcontractors or suppliers. 

Payment Retentions

[bookmark: _Ref443560820][bookmark: _Ref437890145]The Principal shall be entitled to withhold the percentage stated in the Contract Data from each of the payments made to the Contractor. 

[bookmark: _Ref447542155][bookmark: _Ref443560136]Subject to any rights the Principal might have to call on the payment retentions in accordance with the Contract, the Contractor shall be entitled to the return of payment retentions within 10 days from the expiry of the Defects Notification Period provided that, where the Contractor is obliged to remedy any defects in accordance with Clause 24, the payment retentions shall only be released after the completion of any such defective, non-compliant or outstanding work to the Engineer’s reasonable satisfaction.

Contractor Account Details

[bookmark: _Ref428351568]Payments will be made by cheque or electronic wire transfer to the Contractor’s bank account details as set out in the Contract Data. The Contractor warrants that the bank account details provided are correct and the Principal is entitled to rely on the same for making all payments in connection with the Contract. The Principal shall not be liable for any missing payments that were made in accordance with this Sub-Clause 30.1.

Currency

[bookmark: _Ref437890554]All payments made pursuant to this Contract shall be made in the currency stated in the Contract Data unless expressly agreed otherwise between the Parties in writing.

[bookmark: _Toc425876691]Sufficiency of Contract Price

The Contractor shall be deemed to have, and represents and warrants to the Principal that it has, satisfied itself as to the correctness and sufficiency of the Contract Price as stated in the Agreement.

Unless otherwise stated, the Contract Price covers all of the Contractor's obligations under the Contract, including all applicable taxes and duties, and all things necessary for the proper execution and completion of the Works and the remedying of any defects.

The Contractor shall further be deemed to have satisfied itself as to the correctness and sufficiency of all matters referred to in the Annexes, and to have obtained all reasonably necessary information as to risks, contingencies and all other circumstances which may influence or affect the execution of the Works, to enable it to plan and programme the Works so as not to delay the Time for Completion.

No failure on the part of the Contractor to discover or foresee any such condition, risk, contingency or circumstance (whether or not the same ought reasonably to have been discovered or foreseen) shall entitle the Contractor to an addition to the Contract Price, reimbursement of loss and/or expense or an extension of time.

Confidentiality and Data Protection

The Contractor shall treat the contents of this Contract, all related documents and information received in connection with the Contract as private and confidential. It will not, except as necessary to execute the Contract or as required by Law, publish or disclose any particulars of the Contract without the prior written consent of the Principal. If any disagreement arises concerning disclosure of any details concerning the Contract, the Principal’s decision shall be final.

In addition to its obligations of confidentiality as set out above, the Contractor, as Processor, shall ensure that in relation to any Personal Data; 

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

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

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

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

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

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

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

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

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

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

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

Indemnity

The Contractor shall fully and effectively indemnify on demand and hold harmless the Principal (including, without limitation, its personnel, officials, representatives and agents) against all claims, losses, fees, expenses, liabilities, costs, actions, demands or damage which it may incur as a result of or in connection with:

any acts, omissions, negligence, wilful misconduct or fraud of the Contractor or the Contractor’s employees, representatives, consultants, agents, volunteers, sub-contractors, partners and suppliers in their performance of the Contract; 

any breach by the Contractor of applicable Laws in its performance of the Contract;

the personal injury or death of any person arising as a result of any negligent or reckless errors, acts or omissions of the Contractor (including without limitation its personnel, sub-contractors, officials, representatives and/or agents); 

any breach of the Principal’s Policies set out and referred to in Clause 36;

any unforeseen cost or expense that falls upon the Principal by operation of the Laws, that would otherwise have properly rested with the Contractor as part of the Contract Price; and

any breach of the Contractor’s obligation to procure the necessary intellectual property rights for the Principal’s benefit pursuant to Sub-Clause 39.3.

[bookmark: _Ref439614315][bookmark: _Ref425871535][bookmark: _Toc425876737]Insurance

Unless otherwise agreed by the Parties in writing, the Contractor shall effect and maintain the Required Insurances in the joint names of the Parties, as may be required by the Laws, for the duration of the Contract, in each case unless otherwise specified in the Contract Data or in writing by the Principal.

The Principal shall have the right to approve the insurer and terms of the Required Insurances, and also require the Contractor to provide, immediately upon request by the Principal, evidence that the relevant policies are in force and that premiums have been duly paid.

[bookmark: _Ref439672665]Compliance with the Principal’s Policies

[bookmark: _Ref466646652]The Contractor acknowledges that both it and the Contractor’s Third Parties recognise the Principal as the world’s leading independent organisation for children, acting globally to save children’s lives, fight for their rights and help them to fulfil their potential.

For the purposes of this Contract, the Contractor’s Third Parties shall mean the Contractor’s employees, representatives, consultants, agents, volunteers, sub-contractors, partners and suppliers.

The Contractor and the Contractor's Third Parties shall observe the highest ethical standards and comply with all applicable laws, statutes, regulations and codes (including environmental regulations and the International Labour Organisation’s international labour standards on child labour and forced labour) from time to time in force.

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

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;

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

sexual harassment, harassment, intimidation or bullying of the Principal’s staff, representatives or of anyone you come into contact with while delivering the terms of this Contract;

The Contractor shall ensure that the Contractor's Third Parties are aware of, understand, and adhere to the Principal’s: 

[bookmark: _Ref18328716]Child Safeguarding policy;

Fraud, Bribery and Corruption policy; 

Human Trafficking and Modern Slavery policy;

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

Anti-Harassment, Intimidation and Bullying policy, 

	(together, the “Principal’s Policies”), attached as Annexes D to F, and Annexes K and L to this Contract, as updated from time to time.  



It is an essential term of this Contract that the Contractor ensures that both it and the Contractor’s Third Parties strictly comply with the principles of the Principal’s Policies as referred to in this Clause 36. The Contractor shall also actively promote, offer awareness to, and understanding of, the Principal’s Policies to the Contractor’s Third Parties. If the Principal, in its sole discretion, considers that the Contractor or any of the Contractor’s Third Parties has breached the spirit of the Principal’s Policies, including the principles thereof, the Principal shall be entitled to immediately terminate the Contract and proceed in accordance with Sub-Clause 39.1(a). 

The Contractor is taking 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 Third Party) in such a way as to comply with the Principal’s Policies, and shall upon request provide the Principal with information confirming its compliance.

The Contractor shall notify the Principal as soon as it becomes aware of any breach, or suspected or attempted breach, of the Principal’s Policies, and shall inform the Principal of full details of any action taken in relation to the reported breach.

The Contractor shall cooperate with the Principal on any investigations into alleged breaches of the Principal's Policies, including but not limited to inspection and access to documents and personnel related to the breach, suspected or attempted breach.

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

The Contractor and the Contractor's Third Parties shall be subject to, and shall in relation to the Contract act in accordance with, the IAPG Code of Conduct and any local or international standards which are applicable to the Works. 

Human Rights – the Contractor shall have respect for others and basic rights of all humans regardless of gender, disability, ethnicity, religion, caste, language, HIV status and/or other aspects of identity. The Contractor shall ensure that both it and the Contractor’s Third Parties act in a manner to protect children and create a safe environment to keep them from harm and shall report any incident or concern relating to the Principal’s Policies, bringing to the attention of the Principal or the Principal’s Representative any potential incident, abuse or concern witnessed or thought to have occurred.

[bookmark: _Ref466639371]Terrorism and Prohibited Parties - 

The Contractor and the Contractor's Third Parties 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 organizations associated with terrorism or otherwise be involved directly or indirectly with terrorism, 

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

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

transport the Goods together with any military equipment.

The Contractor shall (and shall also require that all of the Contractor's Third Parties shall):

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

obtain any licences, authorisations or permissions required under the Sanctions and Export Control Laws or other applicable laws that are required to export, import, supply, sell, transport, or broker any hardware, software, technology, support or assistance or service that is provided by or on behalf of the Contractor 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 Contractor to the Principal or its agents at the relevant delivery address), and shall further inform the Principal 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 Principal to apply for or obtain any further licences, authorisations or permissions.

not make any funds or economic resources available, directly or indirectly, to or for the benefit of, any person or entity that is 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 Contractor on behalf of the Principal or received by the Contractor from the Principal in accordance with the Works);

the Contractor must ensure that it provides to the Principal the names and dates of birth of key staff associated with the Works well as the names of any groups or individuals (with dates of birth if possible) in order that the Principal can screen these names against sanctions lists, using the Principal’s third party screening provider.  Before providing the names to the Principal, the Contractor must ensure that all its key staff have been informed that their names will be provided to the Principal for screening using a third party provider, and, if necessary, the Contractor has sought their consent. 

the Contractor must ensure that it regularly checks its staff, suppliers and sub-contractors against sanctions lists and must immediately inform the Principal of any apparent correlation.

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

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

The Contractor shall ensure that both it and the Contractor’s Third Parties inform the Principal or the Principal’s Representative immediately if, during the course of this Contract, the Contractor or the Contractor’s Third Parties become aware of any link whatsoever between themselves, the Contractor or any Contractor Third Party and any organisation or individual who may be perceived to be linked in any way to terrorism or who appears on any sanctions list, including but not limited to any detected, suspected or attempted: 

financial transaction or other dealing with a Prohibited Party or a terrorist group; or 

diversion of assets, funds or resources associated with the Works to a Prohibited Party or a terrorist group.

Site Safety – the Contractor shall ensure that both it and the Contractor’s Third Parties at all times take all steps reasonably necessary to maintain the health and safety of those performing services on the Site in connection with the Works. The Contractor shall ensure that it maintains First Aid equipment on Site in-line with the local medical standards of the Country. The Contractor shall appoint a designated person to act as an accident prevention officer at the Site and agrees to ensure that such person proactively maintains safety and seeks to prevent accidents wherever possible.

Whistleblowing – the Principal shall hear, respect and act appropriately upon any reports by the Contractor, the Contractor’s Third Parties or other staff and/or other third parties of serious malpractice by the Principal (including any suspicion of fraud) or for which the Principal is responsible.

[bookmark: _Ref22653532]The Contractor agrees to allow the Principal's employees, agents, professional advisers or other duly authorised representatives to inspect and audit all the Contractor's books, documents, papers and records and other information, including information in electronic format, and including information regarding the Contractor’s current and former personnel and other relevant personal data held by the Contractor,for the purpose of making audits, examinations, excerpts and transcriptions and for the purpose of verifying compliance with  the requirements of this Clause 36. The Contractor agrees the extension of such rights to duly authorised representatives of the European Commission, the European Court of Auditors and the European Anti-Fraud Office (OLAF), the United States Government, the Controller General of the United States and any other such representatives instructed by a donor organisation of the Principal to carry an audit of the Contractor’s operations.  The Contractor 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 36.17, 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: _Ref466646673]The Contractor hereby warrants to the Customer that:

a) neither it, nor any of the Contractor's Third Parties, are not themselves, and are not or owned or controlled by any party that is, targeted by any Sanctions and Export Control Laws; and

b) it is not aware of, and does not have any reason to suspect, any breach of Sub-Clause 36. 10, and it is not aware and does not have any reason to suspect that performance of the Works would put either party at risk of breaching any Sanctions and Export Control Laws.

The Contractor shall ensure that the Contractor’s Third Parties or any other person associated with the Works who is performing services or providing goods in connection with this Contract does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Contractor in Sub-Clauses 36.1 to 36.16. The Contractor shall be responsible for the observance and performance by such persons of, and shall be directly liable to the Principal for any breach by such persons of, any of these terms.

Independent Contractor

The Contractor agrees that it is an independent Contractor in respect of its obligations under this Contract, and that neither it nor any of its employees, representatives, consultants, agents, volunteers, sub-contractors, partners and suppliers engaged in the performance of the Works or in complying with this Contract are employees or agents of the Principal.

Default and Termination

[bookmark: _Ref444168610]Where the Contractor breaches the Principal’s Policies, the Principal may terminate the Contract immediately in accordance with Sub-Clause 36.5. Except as expressly stated otherwise, in all other cases, the following provisions shall apply.

The Customer may terminate this Contract by written notice with immediate effect and claim any losses (including all associated costs, liabilities and expenses including legal costs) back from the Supplier at any time if the Customer reasonably believes that (i) the Supplier, or any of its directors, officers, employees, affiliates, agents, suppliers and subcontractors has breached Condition 36.10 (attached to this Contract), 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 (as defined in the Conditions), or (iii) continued performance of this Contract would otherwise be restricted by, or would put either party at risk of breaching, any Sanctions and Export Control Laws. 

[bookmark: _Ref447542246]The Principal shall be entitled to issue a default notice to the Contractor (Contractor Default Notice), where the Contractor:

abandons the Works;

fails to comply with its obligations under Clause 35;

refuses or fails to comply with an instruction from the Principal or the Principal’s Representative; and

fails to progress the Works to the Principal’s reasonable satisfaction.

[bookmark: _Ref428355347]In the event the Contractor fails to remedy the subject default of the Contractor Default Notice within 10 days after receipt of the same, the Principal shall be entitled to (a) issue a further notice giving the Contractor an additional 20 days from the date of the further notice to remedy the default; or (b) terminate the Contract.

In the event the Contractor fails to remedy the default and the Principal terminates the Contract, the Contractor shall demobilise from Site ensuring that the Site is safe and secure and leaving behind all materials, plant and any other item the Principal reasonably advises.

[bookmark: _Ref447542383]The Contractor shall be entitled to issue a default notice to the Principal (Principal Default Notice), where the Principal:

fails to make a payment properly due to the Contractor in accordance with Clause 27; or

is otherwise in material breach of the Contract.

In the event the Principal fails to remedy the subject default of the Principal Default Notice within 10 days after receipt of the same, the Contractor shall be entitled to suspend performance of the Works.

[bookmark: _Ref428383342]If, after 28 days from the Principal’s receipt of the Principal Default Notice, the Principal has not remedied the breach, the Contractor may (a) issue a further notice giving the Principal an additional 15 days from the date of the further notice to remedy the default; or (b) terminate the Contract.

In the event the Principal fails to remedy the default and the Contractor terminates the Contract, the Contractor shall demobilise from Site, leaving behind all materials, plant and any other item the Principal reasonably advises.

[bookmark: _Ref428355894]Payments on Termination 

[bookmark: _Ref437896630][bookmark: _Ref428355052]Where the Contract is terminated due to: 

[bookmark: _Ref428384348]Contractor Default pursuant to Sub-Clause 38.1 or 38.4 – the Principal shall pay to the Contractor the value of Works (including for materials and plant) executed up to the date of notice of termination, which have not yet been paid for, plus: (i) any amounts for approved unpaid variations that have been executed by the date of notice of termination and (ii) any amounts the Contractor is entitled to for claims against the Principal; less: (i) the additional costs incurred by the Principal of having a third party contractor complete the Works and (ii) any costs incurred by the Principal as a result of the Contractor’s breach of Contract; or

[bookmark: _Ref437897876]Principal Default pursuant to Sub-Clause 38.8 – the Principal shall pay to the Contractor the value of Works (including for materials and plant) executed up to the date of notice of termination, which have not yet been paid for, plus: (i) any amounts for approved unpaid variations that have been executed by the date of notice of termination, and (ii) any amounts the Contractor is entitled to for claims against the Principal.

The net balance due shall be paid or repaid within 28 days of the notice of termination.

[bookmark: _Ref425871306][bookmark: _Ref439681728]Where the Principal terminates the Contract under Sub-Clauses 22.2, 36.5, 38.1, 38.4 or 40.1, the Contractor shall also hand over all designs, drawings and any other documentation in relation to the Works in the Contractor’s possession or control, whether in hard copy or electronic format. Where any such documentation has been prepared by a third party on behalf of the Contractor, the Contractor shall procure all necessary intellectual property rights in favour of the Principal to enable the lawful transfer to the Principal.

Insolvency

[bookmark: _Ref428355366]In the event that either Party is declared insolvent under any applicable laws, the other Party may immediately serve a notice on the insolvent Party terminating the Contract and then proceed in accordance with Sub-Clause 39.1(a) where the Contractor becomes insolvent, or Sub-Clause 39.1(b) where the Principal becomes insolvent. Where the Contractor becomes insolvent, it shall demobilise from Site immediately, leaving behind all materials, plant and any other item the Principal reasonably advises.

[bookmark: _Ref428356531]Force Majeure

[bookmark: _Ref403050675]If either Party considers that a Force Majeure Event has occurred which may affect the performance of its obligations under this Contract, it shall notify the other Party as soon as possible and in any event within 10 days after it should reasonably have become aware of the commencement of such circumstances (a Force Majeure Notice). Such Force Majeure Notice shall include full and detailed particulars of such circumstances and their effect.

Upon the issue of a Force Majeure Notice and with the other Party’s consent, which shall not be unreasonably withheld, the issuing Party shall be excused from performing its obligations under the Contract for the duration of the Force Majeure Event. If the Force Majeure Event continues for a period of 70 days, either Party may terminate the Contract by giving notice to the other Party, with the termination becoming effective after 5 days.

[bookmark: _Ref437899619]Following termination of the Contract (pursuant to this clause), the Principal shall pay to the Contractor the value of Works (including for materials and plant) executed up to the date of termination, which have not yet been paid for, plus: (i) any amounts for approved unpaid variations, and (ii) any amounts the Contractor is entitled to for claims against the Principal.

[bookmark: _Ref443909724]Dispute Resolution

[bookmark: _Ref428450717]In the event of any dispute or difference arising out of or in connection with the Contract, including any valuation or other decision of the Principal (a Dispute), the Dispute shall first be referred by notice in writing to the non-referring Party’s representative (Dispute Notice).

Following service of any Dispute Notice, the Principal’s Representative and the Contractor’s Representative shall meet as soon as reasonably practicable and use their best endeavours, acting in good faith, to amicably resolve the Dispute. 

Without prejudice to either Party’s right to give notice at any time to the other Party of his intention to refer a dispute to Adjudication, if the Parties’ representatives are unable to resolve the Dispute within 30 days from the date of the Dispute Notice, either Party may refer the dispute to an adjudicator (the Adjudicator) under the procedure set out in Annex J (an Adjudication). The Adjudicator shall act impartially as an independent expert and not as an arbitrator. The Adjudicator shall perform its duties and reach a decision in accordance with the terms of this Agreement and the Laws.

The Adjudicator’s decision shall be final and binding unless and until the Dispute is finally determined by arbitration pursuant to Clause 42.6 (or is resolved by agreement) and both Parties shall give effect forthwith to the Adjudicator’s decision unless and until the decision is revised in arbitration or resolved by agreement.

If either Party is dissatisfied with the decision of the Adjudicator then either Party may within 30 days after receiving notice of such decision, notify the other Party that the Dispute is to be referred to arbitration. If no such notice of arbitration has been served by either Party within such period, the Adjudicator’s decision shall be final and binding on the Parties.  

[bookmark: _Ref482786092]Where a dispute shall be referred to and finally resolved by arbitration, unless otherwise agreed by both Parties:

the dispute shall be finally settled under the UN Commission on International Trade Law Rules 2013 (the Rules);

the appointing authority shall be the Secretary-General of the Permanent Court of Arbitration;

the dispute shall be settled by a single arbitrator appointed in accordance with the Rules; and 

the seat of the arbitration shall be London, England and the language of the arbitration shall be English.

Unless this Contract has already been terminated the Parties shall continue to perform their obligations under this Contract regardless of the nature of the Dispute and notwithstanding the referral of the Dispute for resolution pursuant to this Clause 42.

Assignment

[bookmark: _Ref439682253]The Principal may, in its absolute discretion, assign or novate this Contract in whole or in part or its rights or obligations deriving from this Contract. The Contractor shall not be entitled to assign, novate or make any other disposition of this Contract except with the prior written consent of the Principal.

Officials not to Benefit

The Contractor represents and warrants that in addition to the Contractor’s and the Contractor’s Third Parties’ obligations in Clause 36, none of its employees, representatives, consultants, agents, volunteers, sub-contractors, partners or suppliers, including local government authorities and other government and non-government staff, have received from the Contractor or will ever receive from the Contractor, any direct or indirect benefit arising from this Contract or the award thereof. The Contractor further agrees that breach of this provision is a breach of an essential term of this Contract and that if the Contractor or any Contractor’s Third Party breaches this provision, the Principal may immediately terminate the Contract and proceed in accordance with Sub-Clause 39.1(a).

Interpretation and Copies

This Contract is made in two identical copies in English and two identical copies in the language of the Country. Each Party shall receive one copy of each version. Where a dispute arises in relation to the Contract, the English version shall take priority.

Special Terms

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

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


Scope of Works


Specifications


Drawings



Child Safeguarding 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 any form of child abuse, maltreatment or poor safeguarding practice.  A child is anyone under the age of 18, and all children have an 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 Child Abuse?

Child abuse consists of anything, which individuals, institutions or processes do or fail to do which directly or indirectly harms children or damages their prospect of a safe and healthy development into adulthood.

This policy covers all forms of child abuse. Save the Children recognises five categories of child abuse, which are sexual abuse, physical abuse, emotional abuse, neglect and exploitation. Other sub-categories may be adopted from time to time. The policy also covers any poor safeguarding practice, which results in or creates a risk of child abuse or harm.

Definitions of Child Abuse:

		Sexual Abuse

		Sexual abuse is the involvement of a child in sexual activities, whether or not the child is aware of what is happening. The activities may involve physical contact, including assault by penetration (for example, rape or oral sex) or non-penetrative acts such as masturbation, kissing, rubbing and touching outside of clothing. They may also include non-contact activities, such as involving children in looking at, or in the production of, sexual images, watching sexual activities, encouraging children to behave in sexually inappropriate ways, or grooming a child in preparation for abuse (including via the internet). Adult males do not solely perpetrate sexual abuse. Women can also commit acts of sexual abuse, as can other children.



		Physical

		Physical abuse is the non-accidental use of physical force that deliberately or inadvertently causes a risk of/or actual injury to a child. This may include hitting, shaking, throwing, poisoning, burning or scalding, drowning, suffocating or otherwise causing non-accidental physical harm to a child. Physical harm can also be caused when a parent or carer fabricates the symptoms of, or deliberately induces, illness or temporary, permanent injury or disability of a child.



		Emotional

		Emotional abuse involves doing harm to a child’s emotional, intellectual, mental or psychological development. This may occur as an isolated event or on an ongoing basis. Emotional abuse includes but is not limited to any humiliating or degrading treatment (e.g. bad name calling, threats, yelling/screaming/cursing, teasing, constant criticism, belittling, persistent shaming etc.), failure to meet a child’s emotional needs, and rejecting, ignoring, terrorizing, isolating or confining a child



		Neglect

		Neglect includes but is not limited to failing to provide adequate food, sufficient or seasonally appropriate clothing and /or shelter.

Neglect is also failing to prevent harm; failing to ensure adequate supervision; failing to ensure access to appropriate medical care or treatment or providing inappropriate medical treatment (e.g. administering medication when not authorized); or failing to provide a safe physical environment (e.g. exposure to violence, unsafe programming location, unsafe sleeping practices, releasing a child to an unauthorized adult, access to weapons or harmful objects, failing to child-proof a space that children will occupy etc.). It can also be  staff, partners, contractors, suppliers and sub-grantees failing to apply minimum requirements as set out in mandatory procedures. 



		Exploitation

		Child exploitation is an umbrella term used to describe the abuse of children who are forced, tricked, coerced or trafficked into exploitative activities. For Save the Children child exploitation includes modern slavery and trafficking of children and children forced or recruited into armed conflict.   Child sexual exploitation is a form of child sexual abuse. It occurs where an individual or group takes advantage of an imbalance of power to coerce, manipulate or deceive a child or young person under the age of 18 into sexual activity; 

(a) in exchange for something the victim needs or wants, and/or 

(b) for the financial advantage or increased status of the perpetrator or facilitator. The victim may have been sexually exploited even if the sexual activity appears consensual. 

Child sexual exploitation does not always involve physical contact; it can also occur with the use of technology. Within Save the Children child sexual abuse and exploitation also includes child early and forced marriage.





		Child Labour 

		Child Labour is work that deprives children of their childhood, their potential and their dignity, and that is harmful to physical and mental development.  It is work that:

· is mentally, physically, socially or morally dangerous and harmful to children; and

· interferes with their schooling by:

· depriving them of the opportunity to attend school;

· obliging them to leave school prematurely; or

· requiring them to attempt to combine school attendance with excessively long and heavy work.

If a young person, under the age of 18 is part of an apprenticeship scheme within the statutory law of the country and does not meet any of the above, this would not be considered by Save the Children as child labour.  However, any partner, supplier, contractor or sub-contractor must inform Save the Children of the name of any apprentice who will be directly involved with our work.

For Save the Children it is not acceptable for any staff or representatives to engage anyone under the age of 18 to work as domestic help in their place of work or at home.



Child labour may also be a form of child slavery. Child slavery is the transfer of a young person (under 18) to another person so that the young person can be exploited.  



		Zero Tolerance

		· 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.

· 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. 

· 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.







Child abuse and exploitation is a violation of fundamental child and human rights.  It may also be a criminal act.  Save the Children has a zero-tolerance approach when it comes taking action to protecting children from all forms of exploitation and abuse.  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 child exploitation and abuse is not taking place anywhere in our own business or in any of our supply chains or partnerships.



Save the Children is also committed to ensuring there is transparency in our own business and in our approach to preventing and responding to any child safeguarding violations throughout our supply chains, and relationships with third parties, 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:



· United Nations Convention on the Rights of the Child (UNCRC);

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

· UK Modern Slavery Act 2015;

· US Trafficking Victims Protection Act 2000;

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

· International Labour Standards on Child Labour and Forced Labour.

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 children

Save the Children is committed to preventing child abuse and exploitation, 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 children from any form of 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 child abuse and exploitation, 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 child abuse or exploitation 

Responding: Ensuring that immediate action is taken to identify and address reports of child abuse and exploitation, and to ensure the safety and well-being of the child/ren involved.

To help you identify incidents of child abuse, exploitation and poor safeguarding practice the following are examples of prohibited behaviour and practice, which are not tolerated by Save the Children:

a. Physically, sexually, or emotionally harming or threatening to harm a child. This includes beating them or any other form of physical or humiliating discipline

b. Engaging in any form of sexual activity with anyone under the age of 18, regardless of age of consent or custom locally

c. Exchanging money, employment, goods or services for sex, including sexual favours or other forms of humiliating, degrading or exploitative behaviours. This includes exchange for assistance that is due to beneficiaries and their families

d. Sending private messages to children you have met through Save the Children, for example private messaging on social media or by mobile phone

e. Engage anyone under the age of 18 in exploitative and harmful labour

f. Employees engaging in commercial exploitation of children, for example a hotel employee facilitating sexual abuse by hotel guests or indirectly

g. Causing the death of or seriously injuring a child due to reckless or careless driving

h. Failing to ensure the required health and safety at construction or other sites where services are being provided and work implemented on behalf of Save the Children

i. Failing to follow the law or required procedures and regulations which result in the death or harm of a child



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 prohibit their staff and representatives from engaging in any child sexual exploitation , sexual abuse or any other form of abuse or exploitation  in their working and person lives.

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

b) 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 child 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.

c) You must immediately report any suspicion of child abuse or exploitation occurring in Save the Children, your organisation or the organisations you work with, that arises during the performance of the terms of this agreement with Save the Children. Failure to report will be treated as serious and may result in termination of any agreement with Save the Children. 

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

· 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 Country Office Supply Chain lead, Child Safeguarding Focal Point, Save the Children Country Director / Regional Director or report to  childsafeguarding@savethechildren.org

· keep any information confidential between you and the person you report this to.

e) 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.




Annex E



Human Trafficking and 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 trafficking 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, suppliers and business partners.

2.	What is human trafficking 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



		FForced or compulsory labour

		Work or services are exacted from a person under the menace of any penalty and for 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:



· UK Modern Slavery Act 2015 (see above);

· US Trafficking Victims Protection Act 2000;

· 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 where concerns arise regarding allegations of human trafficking and modern slavery.

Responding: 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:

1. 'chattel slavery', in which one person owns another person.



1. ‘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.



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



1. 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.



1. ‘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.



1. ‘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 you



We expect the same high standards from all of our contractors, suppliers and other partners, and that all third parties working with or for Save the Children  take measures to ensure that modern slavery and human trafficking are not present within their organisations and supply chains. 

All those who work for us or on our behalf (including all partners, suppliers, consultants and others to whom this policy applies) should make their staff and others who they work with aware that they should report any concerns or suspicions of modern slavery within Save the Children , their organisation, or the organisations that they work with to their Save the Children  contact point, or an Save the Children  Country or Regional Director. 

Please contact your Save the Children representative if you have further questions






Annex F



Fraud, Bribery and Corruption Policy and Procedure

Our values and principles

Save the Children has a “zero tolerance” policy towards fraud, bribery and corrupt practices (see definitions and examples below). 

All Save the Children employees, partners and Suppliers have a duty to protect the assets of Save the Children and to comply with relevant laws (including the UK Bribery Act 2010). Save the Children does not allow any partner, supplier, sub-contractor, agent or any individual engaged by Save the Children to behave in a dishonest manner while carrying out Save the Children’s work.

Where the guidance in this policy conflicts with any applicable laws or regulations, the higher standard must at all times be observed, so that Save the Children is compliant with all applicable laws and regulations.

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

What we do

Save the Children is committed to preventing acts of fraud, 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 fraud, bribery and corruption, and are able to identify different types of fraud, bribery & corruption schemes when they occur.

Prevention: Ensuring, through awareness and good practice, that staff and those who work with Save the Children minimise the risks of fraud, 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 fraud, bribery and corruption, and that any suspicion of fraud, bribery or corruption is immediately reported.

Responding: Ensuring that appropriate action is taken to investigate suspicions of fraud, bribery & corruption, and to support and protect Save the Children  assets and resources. Save the Children  is committed to taking all appropriate corrective actions, including disciplinary, legal or other actions, in light of any findings of fraud, bribery, or corruption with respect to relevant individuals (including those who have committed fraud and/or anyone who knew of such fraud but failed to act). Save the Children  will take steps following any incidents of fraud, bribery, or corruption to review controls and protocols to identify and address any gaps or weaknesses.



Definitions and examples of fraud, bribery and corruption

To help you identify cases of fraud, bribery and corruption, some examples have been set out below, however this list is not exhaustive. If in doubt, contact your Save the Children representative or email scifraud@savethechildren.org:

Fraud: An act of deception intended for personal gain to obtain an advantage, avoid an obligation or to cause loss to another party even if no such gain or loss is in fact caused.  For the purpose of this policy, fraud also covers the dishonest appropriation of property belonging to another, with the intention of permanently depriving them of it. 

a) embezzlement: improperly using funds, property, resources, or other assets belonging to Save the Children  for their own personal advantage instead;

b) collusion: improperly colluding with others to circumvent, undermine, or ignore our rules, policies, or guidance (e.g. fixing the amounts of a tender in order to bring it below a certain threshold);

c) abuse of a position of trust: improperly using one’s position within Save the Children for personal benefit (e.g. accessing confidential material or passing confidential information) or with the intention of gaining from, unfairly influencing or depriving the organisation of resources, money and/or assets;

d) nepotism or patronage: improperly using employment to favour or materially benefit friends, relatives, or other associates, or where someone requests that a Save the Children employee offer employment or some other advantage to a friend or relative (e.g. awarding contracts, jobs, or other material advantages); 

e) false accounting: deliberately entering false or misleading information into accounts or financial records (e.g. entering false refunds or voids through the till in a retail shop); 

f) false invoicing: knowingly creating or using invoices that are false in any way; 

g) expenses fraud: dishonestly using the expenses system to pay money or other benefits to which the recipient is not entitled; 

h) payroll fraud: dishonestly manipulating a payroll system to make unauthorised payments (e.g. by creating ‘ghost’ employees or by increasing an individual’s salary); 

i) tax or duty evasion: knowingly avoiding the payment of tax or any other duty that a person is aware should be paid; 

j) forgery: dishonestly creating or altering documents to make any information in the document incorrect or misleading often with the effect of depriving the organisation of resources, money and/or assets; 

k) brand fraud: dishonestly using Save the Children’s name, branding or documentation for personal or private gain;

l) obstructing proper process: threaten or retaliate against another individual who has refused to commit a bribery offence or who has raised concerns under this policy;

m) failing to disclose information: not providing accurate and complete information relevant to your position which will adversely impact your ability to perform your role; for example, failure to disclose a ‘conflict of interest’

Bribery: Offering, promising, giving, soliciting or accepting any financial or other advantage (e.g. money, gifts, loans, fees, hospitality, services, discounts, the award of a contract or anything else of value), to induce the recipient or any other person to act improperly (illegally, unethically, or contrary to an expectation of good faith or impartiality, or where they abuse a position of trust.) in the performance of their functions, or to reward them for acting improperly, or where the recipient would act improperly by accepting the advantage.  The outcome or reward for which the bribe is offered or given never actually has to occur for it to be a bribe; the promise of such an outcome/reward is sufficient.



a) paying or offering a bribe: give, promise to give, or offer, a payment, gift or hospitality with the expectation or hope that a business advantage will be received, or to reward a business advantage already given;

b) receiving or requesting a bribe: accept a payment, gift or hospitality from a third party including from government officials, representatives or other politicians that you know or suspect is offered with the expectation that it provides them or anyone else an advantage in return; 

c) receiving improper benefits: give or accept a gift or provide any hospitality during any commercial negotiations or tender process, if this could be perceived as intended or likely to influence Save the Children ’s decision-making;

d) receiving a ‘kickback’: improperly receiving a share of funds or a commission from a supplier as a result of involvement in a bid, tender or procurement exercise.

Corruption: The abuse of entrusted power or position for private gain. It relates to dishonestly accepting, obtaining or attempting to obtain a gift or consideration as an inducement or reward for acting, or omitting to act.

a) facilitation payments: typically small, unofficial payments made to secure or expedite a routine or necessary action (for example by a government official). They are an inherent risk in Fragile and Conflict affected states and constitute a form of diversion of aid from reaching those intended and potential sources of criminal and or terrorist financing.

b) improperly seeking to influence a public official: to obtain or retain a business or other advantage either directly, or through a third party by offering, promising or giving a financial or other advantage that is not legitimately due to the official or another person at the official's request or with his/her assent or agreement.

Conflict of interest:  A conflict of interest arises where an employee has a private or personal interest which may, or could be perceived to, compromise their ability to do their job.  Actual, potential (could develop) or perceived (could be considered likely) conflicts of interest can arise across all areas of our work. Conflicts may be of a personal, financial or political nature.  A conflict of interest would arise when an employee or agent, any member of his or her immediate family, or an organisation which employs any of his family, has a financial or other interest in, or a tangible personal benefit from, a firm considered for a contract.

What is expected of you?

f) You have a duty to protect the assets of Save the Children from any form of dishonest behaviour. 



g) 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 fraud, bribery and corruption. 



h) You must immediately report any suspicion of fraud, bribery or corruption occurring in their organisation that affects Save the Children  funds, brand, staff or assets to Save the Children. Failure to report will be treated as serious and may result in termination of any agreement with Save the Children. Reports of suspicions of fraud, bribery or corruption are made to the 



i) When you or any staff working for Save the Children Under your control suspect or become aware of fraud, bribery or corruption in relation to work for Save the Children, you are obliged to:-



· act quickly and immediately report suspicions or knowledge of fraud, bribery or corruption to a relevant contact at Save the Children (which could include the Country Office Partnership lead, Program lead, Supply Chain lead, Senior Management Team member or the Save the Children Country Director / Regional Director and/or the Save the Children Head of Fraud Management at scifraud@savethechildren.org



· keep any information confidential between you and the person you report this to.



j) You must immediately declare any actual or perceived conflict of interest between any personal, private interest and save the Children’s work.  



k) You will cooperate with Save the Children in any investigations, and to enable Save the Children to keep our donors and members fully informed and promptly updated on any suspicion of fraud relating to their funds. 

If you want to know more about the Fraud, Bribery and Corruption Policy then please contact your Save the Children representative.


Annex G

IAPG Code of Conduct



PART 6: CODE OF CONDUCT FOR IAPG AGENCIES AND SUPPLIERS



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. 



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

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

· 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 practised

· 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:



· 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.










Annex H

Milestone Payment Schedule



[Drafting Note: where milestone payments are selected in the Contract Data, this Annex must be completed. The ‘milestone description’ must be drafted as accurately and precisely as possible to avoid early claims by the Contractor. Technical input should be sought.]





		Number

		Milestone description

		Percentage (%) of Contract Price



		1. 

		

		



		2. 

		

		



		3. 
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Bill of Quantities




Annex J

Procedure for Adjudication

Reference of a Dispute to Adjudication

1.	Either Party may, at any time, give notice (the Adjudication Notice) to the other Party of its intention to refer a Dispute to Adjudication. The Adjudication Notice shall set out: 

(a)	the nature and a brief description of the Dispute;

(b)	the names and addresses of the Parties involved; and

(c)	the nature of the relief sought. 

Appointment of the Adjudicator

2.	The Adjudicator shall be selected by agreement between the Parties within three (3) days of service of the Adjudication Notice. If no agreement is reached within such time the Party referring the Dispute to Adjudication shall apply to the Engineer who, acting independently, shall select an Adjudicator pursuant to his duties under Clause 11.4. When requesting the selection of an Adjudicator the referring Party shall supply a copy of the Adjudication Notice to the Engineer, who shall have regard to the nature of the Dispute which is referred for Adjudication when selecting the Adjudicator who shall be professionally qualified in the field in which the Dispute arises, and shall endeavour to select the Adjudicator within four (4) days of receiving the application. If the selected Adjudicator is unwilling or unable to accept the appointment, another Adjudicator shall be agreed upon by the Parties or selected by the Engineer in accordance with the procedure set out above (and so on until an Adjudicator is appointed).

3.	Unless both Parties agree, no person shall be appointed as an Adjudicator if such a person at the time of appointment is (or within 3 years before such appointment has been) a director, office holder or an employee of, or is or has been (within such time) personally engaged in providing services or as a consultant to either Party or any Associated Company of either Party or is the holder of shares in either Party or any Associated Company of either Party (unless it is a company quoted on a recognised stock exchange and such shareholding is less than 1 percent of the issued share capital of any class). The Adjudicator shall be under a continuing duty to disclose in writing to each Party any such circumstances which may arise during the currency of the Adjudicator’s appointment or any other fact or circumstance which might call into question his impartiality or independence. If both Parties agree, or if on application by either Party to the adjudication nominating body named in paragraph 2 and that body so decides, the Adjudicator shall forthwith resign. A replacement Adjudicator shall be appointed in accordance with paragraph 2.

Procedure for the Adjudication

4.	As soon as possible following agreement upon, or receipt of notification of, the selection of the Adjudicator and, wherever possible, having regard to the date of appointment of the Adjudicator, within 7 days of the date of service of the Adjudication Notice, the Party referring the Dispute to Adjudication shall send a copy of the Adjudication Notice and its written statement of case to the Adjudicator accompanied by copies of any documents upon which the Party wishes to rely and, at the same time, shall send a copy of all such materials to the other Party.

5.	The other Party shall have the right to submit a written response within 10 days of receipt of the documents referred to in paragraph 4, together with copies of any documents upon which he wishes to rely, to the Adjudicator, and shall, at the same time, send a copy of all such materials to the referring Party. 

6.	The Adjudicator shall have full power to take the initiative in ascertaining the facts and the law. In particular, the Adjudicator shall have power to:

(a)	request clarification or additional information from either or both of the Parties;

(b)	make such site visits and inspections as he considers appropriate;

(c)	convene meetings upon reasonable notice to the Parties at which both Parties shall be entitled to be present;

(d)	appoint his own advisers to advise on matters of legal interpretation or expertise outside his own area of expertise on which the Parties are not agreed;

(e)	open up, review and revise any decision, approval, recommendation or determination made, notice or certificate given by the Principal and/or the Engineer; and 

(f)	make use of his own specialist knowledge.

Without prejudice to such powers a meeting shall be held at the request of either Party to give both Parties the opportunity to make oral submissions.

7.	If either Party fails to submit any written statement or respond to any request for clarification or information or fail to attend any meetings convened by the Adjudicator, the Adjudicator shall proceed with the Adjudication on the basis of the information supplied by the other Party. Any communications passing between a Party and the Adjudicator shall be copied to the other Party.

The Adjudicator’s decision

8.	The Adjudicator shall reach his decision within 28 days of receipt by him of the Adjudication Notice or such longer period as is agreed by both Parties after the Dispute has been referred to the Adjudicator. The Adjudicator may extend the period of 28 days by up to 14 days with the consent of the Party by whom the Dispute was referred. If the Adjudicator fails to reach a decision within the applicable time-frame his appointment shall cease and a replacement Adjudicator shall be appointed in accordance with paragraph 2 above. The Adjudicator’s decision shall be in writing and shall set out the reasons for his decision. 

Costs

9.	Each Party shall bear its own costs in relation to any reference of a Dispute to Adjudication. The Adjudicator’s fees and the costs of any reference to the Adjudicator shall be borne as the Adjudicator shall specify, or in default, each Party shall bear half of the Adjudicator’s fees and associated costs of the reference to the Adjudicator and the Parties shall be jointly and severally liable for the Adjudicator’s fees and such associated costs.

Immunity of the Adjudicator

10.	The Parties agree that the Adjudicator shall not be liable for anything done or omitted in the discharge or purported discharge of his functions as Adjudicator unless the act or omission is in bad faith, and any employee or agent of the Adjudicator shall be similarly protected from liability. 

Involvement in arbitration proceedings

11.	The Parties agree that the Adjudicator shall not be called as a witness to give evidence concerning any Dispute in respect of which he was appointed Adjudicator in any arbitration proceedings pursuant to the Agreement.






Annex K



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 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 Abuse

		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 Exploitation

		Any actual or attempted abuse of a position of vulnerability, differential 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 favours

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

		· 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.

· 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. 

· 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:



· All relevant UK laws related to protection from sexual abuse, violence and harm, and those outlining measures for reporting known or alleged cases of abuse; 

· Applicable laws in the countries where Save the Children operates; and

· 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:

p. Engaging in relationships, which could be an abuse of trust, are abusive and/or exploitative. 

q. Your employees engaging in commercial sexual exploitation of a person, for example a hotel employee facilitating sexual abuse by hotel guests. 

r. Sexual assault. 

s. Forcing sex or someone to have sex with anyone. 

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

u.  Unwanted touching of a sexual nature.



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 prohibit their staff and representatives from engaging in any sexual exploitation and abuse in their working and person lives.



l) 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.

m) 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.

n) 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. 

o) 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:-

· 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).

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

p) 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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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.

2. What is Harassment, Intimidation and Bullying?

Definitions of Harassment, Intimidation and Bullying

		Word/Term

		Definition



		Harassment

		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. 





		

		



		Sexual 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 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:



(a) 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

		

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.  





		Bullying

		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-confidence or causes them to suffer stress or feel upset; and (ii) a reasonable observer would identify as amounting to bullying behaviour.  





		Sexual Exploitation

		Any actual or attempted abuse of a position of vulnerability, differential 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 Abuse

		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.).





		Discriminatory and disrespectful behaviour

		Other forms of harassment [that] may relate to a person’s gender, marital status, race (including colour, nationality or ethnic or national origin), religion or belief, age or disability and may involve bullying or intimidation or both.





		Zero Tolerance

		· 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.

· 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. 

· 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.







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.

q) 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.

r) 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. 

s) 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:-

· 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).

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

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


(b) 


(c) 







 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. 


 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.  


 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.







 


 


 


o 


o 


 






image9.emf
IAPG Code of 

Conduct for Agencies & Suppliers.pdf


IAPG Code of Conduct for Agencies & Suppliers.pdf


 


 


 


 


 


 


 


 


 


 


 


 


 


 


 


 


 






image1.png




