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IMINATION 8

ANGOLA «- BOTSWANA - MOZAMBIQUE « NAMIBIA

SOUTH AFRICA « SWAZILAND « ZAMBIA - ZIMBABWE




INVITATION TO BID

FOR PROVISION OF THREE VEHICLES 4X4 – LEFT HAND DRIVE
1. INVITATION TO BID (ITB)
ITB No:  
E8-VEH-040-002-2016
ITB Title:  
Provision of Three (3) Vehicles 4X4, Left Hand Drive
ITB Issued By:
 Southern Africa Malaria Elimination Eight Initiative Secretariat (E8 Secretariat)
ISSUANCE DATE: 09 November 2016
Countries and destination cities of delivery: Angola – Luanda.
PROPOSAL SUBMISSION DATE: 07 December 2016, 17:00 hours Central African Time. 
LANGUAGE OF PROPOSAL:   
The technical and cost proposals must be submitted in English. 
Instructions for Submission of Proposals: 

All proposals should be submitted to the E8 Secretariat via the following email address: 

procurement@elimination8.org 

AWARDS: 

It is anticipated that there will be one award: 
· One award covering supply and delivery to Angola.
Issuance of this Invitation to Bid does not constitute an award commitment on the part of E8 Secretariat nor does it commit E8 Secretariat to pay for costs incurred in the preparation and submission of a proposal.  

CODE OF CONDUCT:

The Global Fund to Fight AIDS, Tuberculosis and Malaria’s Code of Conduct for Supplier is applicable to this solicitation and any subsequent awards. It is available at www.theglobalfund.org. 
Attachments:

All tender documents can be downloaded at www.sadc.org: 

· Invitation to bid
· General Conditions of the Contract (GCC)
· Special Conditions of the Contract (SCC)
· Contract Agreement Form

· Price adjustment formula
· Bank guarantee form
A. Background

1. Malaria Elimination 8 Initiative

The Malaria Elimination 8 (E8) Initiative is a coordinated, eight-country effort to achieve the historic goal of eliminating malaria in four southern African countries by 2020 (Botswana, Namibia, South Africa, and Swaziland), and to subsequently pave the way for elimination in four more by 2030 (Angola, Mozambique, Zambia, and Zimbabwe).

The Malaria E8 Initiative was designed to create an enabling environment for the eight member states to jointly plan and monitor national and regional activities that are mutually reinforcing, and that accelerate the individual country goals of malaria elimination. 
B. BID DETAILS
1. Quantities 
A total of three vehicles will be procured under this Invitation to Bid. Cost per vehicle will be expected to remain firm for 180 days and E8 will reserve the right to increase or reduce vehicle quantities.
	Country and delivery city
	Quantity

	Angola – Luanda
	3

	Total
	3


2. Vehicle Specifications 

	Model 
	Toyota Land Cruiser - HZJ78L/R-RJMRS, 13 seater

	Drive
	4x4

	Transmission
	Manual

	Steering
	Left hand drive with power steering

	Speed
	5

	Front suspension
	Coil

	Rear suspension
	Leaf

	Front brakes
	Disc

	Rear brakes
	Drum

	Number of doors
	3

	Number of seats
	13

	Number of cylinders
	6

	Electrics (volts)
	12

	Fuel Type
	Diesel

	Fuel Tank Capacity
	90 Litres

	
	

	Equipped with
	Air Conditioning, heater & demister.

	
	Mirror - Door left & right, interior rear view with anti-dazzle feature

	
	High mounted stop lights (Brake)

	
	Air Bags

	
	Speedometer in Kilometer per hour

	
	Windscreen wipers – Minimum two speed with intermittent control

	
	Horn,  left & right hand sun visors

	
	Laminated windscreen  - tinted 

	
	CD/Radio FM

	
	Spare wheel (full size) with locking device

	
	Fire extinguisher (installed) 

	
	Front & Rear Towing Hooks (Eye) 

	
	Lined Cargo Box Area (to assist in preventing damage) 

	
	Vehicle Jack, wheel brace & tool kit, Warning triangle 

	
	Mud flaps front & rear 

	
	12V Electric winch (front mounted) cap approx 3 ton. Cable length 50 mtr. Rated pull line approx 3.500 kgs., Toyota Series Land cruiser Bull Bar

	
	Owner’s manual and Service booklet in English & Portuguese


C. PRICING 

· The above vehicles will be used as utility vehicles (field activities) and so should be the base model to meet the specifications. Price will be a heavily weighted factor in the decision. 
D. ADDITIONAL INFORMATION ON VEHICLE SPECIFICATIONS 
· Vehicles will be used in Angola. 
Vehicle specifications must be suitable to Angola, by manufacturer standards: 
1. Vehicles must be suitable for heavy-duty use in tropical, desert, and extreme environments. 
2. Vehicles must be homologated for use in these countries. 
3. Vehicle warranties must be valid for these countries. 
4. Vehicles must be mechanically simple and durable. 
5. Vehicle specifications must be supported by dealers in these countries.
6. Vehicles must be available in left hand drive version.

Please itemize all costs. Prices should be EXW. Please specify the EXW location
E. ADDITIONAL INFORMATION REQUIRED 
1. Provide full specifications, including standard equipment. 
2. Availability: a. How many vehicles can be held in stock on one weeks’ notice. b. Lead time 
3. Credit terms. 
4. At least two references from both the humanitarian and the vehicle sector. 
5. Details of dealers/servicing centers in countries listed above 

6. Warranty period as recommended. 

7. Freight handling capacities. 

8. Availability and details of pre-delivery inspection.
F. DELIVERY OF VEHICLES
The supplier will


1. Deliver the vehicles at the indicated cities.
2. Deliver vehicle Deliver at Place (DAP) and Carriage and Insurance (CIP) paid to destination cities
3. Provide quotation including a full 3 year service maintenance plan including the wear and tear parts.
G. SELECTION CRITERIA
When analyzing the Bids, E8 Secretariat will take into account the following criteria: 

1) Bid Price quoted
2) Delivery schedule. (as per Incoterms specified in the BDS)

3) Availability of vehicles in the Purchaser’s Country 

4) Spare parts and after sales services in the purchasers country. 

5) Maintenance  plan
6) Supplier Credit terms

7) Major deviations on technical specifications will be considered as non-responsive or non-compliant.

H. INFORMATION REQUIRED 
All sections below must be completed and included in the Bid. Failure to provide all of the information requested may invalidate the bid. 

I. SUPPLIER INFORMATION 
Please provide the following information: 
1. Company Name. 
2. Address.
3. Phone and fax. 
4. Contact person with email. 
J. SPECIFICATION OF ITEMS 
Please give a full description of the vehicle and services being offered. 
J.  PRICING 
1. Prices must be expressed in US Dollars. 
2. Prices should be quoted excluding taxes, duty and excise, but any chargeable taxes, duty and excise must be indicated transparently. 
3. Prices will be fixed terms for six months. Any change in prices must be submitted in writing for approval. Price changes must be for a valid and transparent reason, and must follow an externally traceable index (for example, oil/fuel prices). 
4. Any discount offered to E8 Secretariat must be clearly indicated. 
K. LEAD AND DELIVERY DETAILS 
Terms of reference for execution will be negotiated with the successful supplier, with details of lead times and schedules
L. PAYMENT TERMS 

All Payments shall be made as GCC clause 15.  
M. CONDITIONS OF TENDER
1. E8 SECRETARIATE8 Secretariat reserves the right to deal with any tender of its choice or any or all parts of the tender and to purchase items from various tenders. E8 SECRETARIAT is not bound to accept the lowest offer or any offer. 
2. Prices quoted must be valid for the full six-month period. Any change in prices must be submitted in writing for approval. Price changes must be for a valid and transparent reason, and must follow an externally traceable index (for example, oil/fuel prices). 
3. This request for tender is not a contract or an offer into a contract, but is a Invitation to Bid for goods/services indicated in this document. However, a contract will be established on the basis of the tender decision. 
4. E8 SECRETARIAT does not pay in advance of delivery. 
5. Respondents are bound by their offer for a period of 180 days as from the closing date of bids. 
6. E8 SECRETARIAT is in no way responsible for any costs associated with preparing the tender response. 
9. E8 SECRETARIAT reserves the right to alter the dates of the tender timetable. 
10. E8 SECRETARIAT will inform each respondent to the tender of the decision on their offer through a letter of engagement if successful or otherwise by email. E8 SECRETARIAT is not obliged to justify or explain selection to any respondent. Respondents are encouraged to contact E8 SECRETARIAT for any information required to submit a competitive bid. 
10. Ethical Purchasing Considerations. E8 SECRETARIAT supports and follows the ethical procurement policy developed by the Global Fund. www.the globalfund.org.
N. AUTHORISATION OF PRICES 

The prices given in this bid are a true representation of contract prices. 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
We, the undersigned, declare that: 

We have examined and have no reservations to the Bidding Documents, including the General Conditions of Contract;

Name: 


………………………………………………………………………………

Signed


………………………………………………………………………………

Date


………………………………………………………………………………

Position: 

………………………………………………………………………………

Organisation:

………………………………………………………………………………
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1. Definitions

The following words and expressions shall have the meanings hereby assigned to them:

(a) “Confidential Information” means all information disclosed, conveyed or otherwise made accessible by a Disclosing Party to a Receiving Party, either directly or indirectly, in any form, whether in writing, oral, visual, electronic or otherwise, that is designated “confidential” by the Disclosing Party, or that the Receiving Party knows, or has reason to know, is not generally available to the public, including the fact that such information has been delivered to the Receiving Party.  
(b) “Contract” means the Contract Agreement entered into between the E8 Secretariat and the Supplier, together with the Contract Documents referred to therein, including all attachments, appendices, and all documents incorporated by reference therein.

(c)  “Contract Documents” means the documents listed in the Contract Agreement, including any amendments thereto.

(d) “Contract Price” means the price payable to the Supplier as specified in the Contract Agreement, subject to such additions and adjustments thereto or deductions therefrom, as may be made pursuant to the Contract.

(e) “Day” means calendar day.

(f) “Disclosing Party” means the Party that is providing Confidential Information.  

(g) “Dispute” means any dispute, controversy or claim arising from, or relating to, the Contract, including the breach or termination or invalidity thereof.  

(h) “Donor” refers to the Global Fund.

(i) Elimination 8”
refers to the regional partnership of eight countries, established by SADC Ministers of Health to serve as a platform for regional collaboration towards acceleration of the elimination of malaria.

(j) “Elimination 8 Secretariat”
refers to the organization that is mandated to serve as the implementing arm of the E8 partnership, with responsibilities for project and funds administration, on behalf of the E8. The E8 Secretariat is accountable to the E8 Technical Committee and Ministerial Committee, and in this Contract, serves as an agent of the E8 member states and their ministries of health. 

(k) “Force Majeure” means an event beyond the control of either Party, as the case may be, which by its very nature could not have been foreseen by the relevant Party, or, if it could have been foreseen, was unavoidable, and includes without limitation, a delay caused by strike, lockout, natural disaster, foreign or civil war (declared or undeclared), sabotage, interference by civil or military authorities, terrorist act, failure of energy sources, financial crisis, significantly increased financial or economic exposure, or any other similar event.  It shall not include ordinary unfavourable weather conditions, and any other cause the effects of which could have been avoided with the exercise of reasonable diligence.

(l) “GCC” means the General Conditions of Contract.

(m) “the Global Fund” refers to the Global Fund to Fight AIDS, Tuberculosis and Malaria, as described in sub-section 7.2  

(n) “Goods” means all of the commodities, raw material, machinery and equipment, and/or other materials that the Supplier is required to supply to the E8 Secretariat under the Contract, as specified in the SCC.

(o) “Grant Funds” means the funds specified in a grant confirmation, which the Global Fund, subject to the terms and conditions set forth in a Grant Agreement, agrees to make available to the E8 Secretariat in the form of a grant for the implementation of the Malaria Elimination in Southern Africa; 

(p) “Headquarters Agreement” refers to the Agreement between the Swiss Federal Council and the Global Fund to Fight AIDS, Tuberculosis and Malaria in view of determining the legal status of the Global Fund in Switzerland, dated 13 December 2004.  

(q) “Host Countries” refers to the countries specified in the SCC.

(r) “Procuring Entity” means the entity purchasing the Goods and Related Services, as specified in the SCC.

(s) “The Project Site” where applicable, means the place named in the SCC.

(t) “Party or Parties” refers to either or both the E8 Secretariat and/or the Supplier.  

(u) “Purchase Order” means the purchase order(s) issued by the E8 Secretariat to the Supplier setting out the E8 Secretariat ’s requirements for the Goods and/or Related Services, and including any attachments thereto, whether issued at the time of execution of the Contract or during its term.  

(v) “Receiving Party” means the Party that is receiving Confidential Information

(w) “Related Services” means the services incidental to the supply of the goods, such as insurance, installation, training and initial maintenance and other such obligations of the Supplier under the Contract, as specified in the SCC.

(x) “SCC” means the Special Conditions of Contract.

(y) “Subcontractor” means any natural person, private or government entity, or a combination of the above, to whom any part of the Goods to be supplied or execution of any part of the Related Services is subcontracted by the Supplier.

(z) “Supplier” means the natural person, private or government entity, or a combination of the above, whose bid to perform the Contract has been accepted by the E8 Secretariat and is named as such in the SCC and the Contract Agreement.

2. Contract Documents

Subject to the order of precedence set forth in the Contract Agreement, all documents forming the Contract (and all parts thereof) are intended to be correlative, complementary, and mutually explanatory. The Contract Agreement shall be read as a whole. 

3. Fraud and Corruption 

3.1 It is the E8 Secretariat policy to require that E8 Secretariat as well as bidders, suppliers, and Suppliers and their subcontractors under donor-financed contracts, observe the highest standard of ethics during the procurement and execution of such contracts.
 In pursuance of this policy, the E8 Secretariat:

(a) defines, for the purposes of this provision, the terms set forth below as follows:

(i) “corrupt practice”
 is the offering, giving, receiving or soliciting, directly or indirectly, of anything of value to influence improperly the actions of another party;

(ii) “fraudulent practice”
 is any act or omission, including a misrepresentation, that knowingly or recklessly misleads, or attempts to mislead, a party to obtain a financial or other benefit or to avoid an obligation;

(iii) “collusive practice”
 is an arrangement between two or more parties designed to achieve an improper purpose, including to influence improperly the actions of another party;

(iv) “coercive practice”
 is impairing or harming, or threatening to impair or harm, directly or indirectly, any party or the property of the party to influence improperly the actions of a party;

(v) “obstructive practice” is

· deliberately destroying, falsifying, altering or concealing material evidence to the investigation or making false statements to investigators in order to materially impede an E8 Secretariat, Donor or independent investigation into allegations of a corrupt, fraudulent, coercive, or collusive practice; and/or threatening, harassing, or intimidating any party to prevent it from disclosing its knowledge of matters relevant to the investigation or from pursuing the investigation, or

· acts intended to materially impede the exercise of the E8 Secretariat or inspection and audit rights. 

(b) It will take the following measures against the bidder recommended for award who has, directly or through an agent, engaged in corrupt, fraudulent, collusive, coercive, or obstructive practices in competing for the contract in question;

(i) will reject the bid for award;

(ii) will declare the bidder/the Supplier, including its affiliates, ineligible, either indefinitely or for a stated period of time, to become an E8 Secretariat Supplier; 

(iii) will cancel or terminate any ongoing contract with the bidder /the Supplier;

(iv) will forfeit the bid or performance securities of the bidder /the Supplier; 

(v) will suspend any payments due to the bidder/ Supplier, under the contract in question or any other contract the bidder/Supplier might have with the organization, until the extent of damage caused by the its engagement in corrupt, fraudulent, collusive, coercive or obstructive practices in competing for the E8 Secretariat’s contract are determined and recovered, and 

(vi) will sue the bidder /Supplier to recover the damages caused by its engagement in corrupt, fraudulent, collusive, coercive or obstructive practices in competing for the contract in question, if they are not fully recovered by the securities and the payments otherwise due to the bidder/Supplier.

4. Interpretation

If the context so requires it, singular means plural and vice versa.

4.1 Incoterms

(a) Unless inconsistent with any provision of the Contract, the meaning of any trade term and the rights and obligations of parties thereunder shall be as prescribed by Incoterms.

(b) The terms CIP, CIF, DDP, DAP and other similar terms, when used, shall be governed by the rules prescribed in the current edition of Incoterms specified in the SCC and published by the International Chamber of Commerce in Paris, France.

4.2 Non-waiver

(a) Subject to GCC Sub-Clause 4.5(b) below, no relaxation, forbearance, delay, or indulgence by either party in enforcing any of the terms and conditions of the Contract or the granting of time by either party to the other shall prejudice, affect, or restrict the rights of that party under the Contract, neither shall any waiver by either party of any breach of Contract operate as waiver of any subsequent or continuing breach of Contract.

(b) Any waiver of a party’s rights, powers, or remedies under the Contract must be in writing, dated, and signed by an authorised representative of the party granting such waiver, and must specify the right and the extent to which it is being waived.

4.3 Severability

If any provision in the Contract is deemed invalid or unenforceable by applicable law, it shall have no effect and shall not invalidate or render unenforceable any other provision of the Contract.  Any failure by the E8 Secretariat to enforce the Contract in a particular instance shall not be construed as a relinquishment or waiver of its rights in future instances.  No waiver of any provision of the Contract shall be effective unless it is in writing and signed, and no such waiver shall constitute a waiver of any other provision of the Contract or of the same provision on another occasion.  

5. Governing Law and Language


5.1 The Contract shall be governed by and interpreted in accordance with the laws of the E8 Secretariat’s Country, unless otherwise specified in the SCC.

5.2 The Contract as well as all correspondence and documents relating to the Contract exchanged by the Supplier and the E8 Secretariat, shall be written in the language specified in the SCC.  Supporting documents and printed literature that are part of the Contract may be in another language provided they are accompanied by an accurate translation of the relevant passages in the language specified, in which case, for purposes of interpretation of the Contract, this translation shall govern.

5.3 The Supplier shall bear all costs of translation to the governing language and all risks of the accuracy of such translation, for documents provided by the Supplier.

6. Joint Venture, Consortium or Association

6.1 If the Supplier is a joint venture, consortium, or association, all of the parties shall be jointly and severally liable to the E8 Secretariat for the fulfillment of the provisions of the Contract and shall designate one party to act as a leader with authority to bind the joint venture, consortium, or association. The composition or the constitution of the joint venture, consortium, or association shall not be altered without the prior consent of the E8 Secretariat.

7. Status of E8 Secretariat and The Global Fund

7.1 E8 Secretariat

Notwithstanding any provision in the Contract, the Supplier acknowledges that the E8 Secretariat is a Southern Africa Development Community (SADC) Ministerial initiative, designed as a platform for regional collaboration towards malaria elimination within the eight SADC countries i.e. Angola, Botswana, Mozambique, Namibia, South Africa, Swaziland, Zambia, and Zimbabwe Borders.  It is a not-for-profit organisation organized and existing under the Laws of the Republic of Namibia. It is a grantee of funds from the Global Fund for the implementation of the malaria elimination programme. 

7.2 The Global Fund

Notwithstanding any provision in the Contract, the Supplier acknowledges that the Global Fund to Fight AIDS, Tuberculosis and Malaria (The Global Fund) is an innovative financing institution which grants funds to support national and regional programmes that prevent, treat and care for people with diseases of HIV/AIDS, tuberculosis and/or malaria.  It is an international organisation with status, privileges and immunities provided under: (i) the Headquarters Agreement; (ii) any national laws, including the International Organizations Immunities Act of the United States of America (22 United States Code 288 and 288f – 6); and (iii) international law, including international customary law, international conventions, treaties and/or agreement.

7.3 The Local Fund Agent (LFA)

The LFA reviews the procurement plan under instructions from the Global Fund. For the purposes of this contract, the LFA may request part or the complete set of documentation that constitutes this procurement process for review, including reviewing the integrity and compliance to policies and guidelines. It will be the prerogative of the Global Fund and the LFA to also enter into verbal or written correspondence with the Supplier at any point of this procurement process, including after delivery of the Goods

8. Eligibility


8.1 The Supplier and its subcontractors shall meet the eligibility criteria specified in the SCC. 

8.2 If so specified in the SCC, all Goods and Related Services to be supplied under the Contract shall have their origin in Eligible Countries. For the purpose of this Clause, origin means the country where the goods have been grown, mined, cultivated, produced, manufactured, or processed; or through manufacture, processing, or assembly, another commercially recognized article results that differs substantially in its basic characteristics from its components. 

8.3 The Supplier has the obligation to promptly notify the E8 Secretariat about any change in their or their subcontractor legal or commercial status that might affect the eligibility conditions that prevail at the time of prequalification.

9. Notices


9.1 All notices between the Parties in connection with the Contract shall be in writing and in English, and delivered by hand, registered mail or e-mail, in accordance with the relevant contact details specified in the SCC. The term “in writing” means communicated in written form with proof of receipt. .  A notice shall be effective when delivered or on the notice's effective date, whichever is later.

9.2 The Supplier shall promptly notify the E8 Secretariat in writing of any change in the Supplier’s contact or address details for notices.  The E8 Secretariat may rely conclusively on, and shall incur no liability in respect of any action taken upon, any notice, consent, request, instruction or other instrument believed in good faith to be genuine or to be signed by an authorised representative of the Supplier. 

10. Confidentiality 

10.1 The Supplier shall credit the E8 in all public forums, promotional materials, correspondence or public endeavors that give reference to this project.  

10.2 The Parties shall keep Confidential Information secret and confidential.  The Receiving Party shall not disclose Confidential Information to any person, except with the prior written consent of the Disclosing Party or, on a need-to-know basis, to a limited group of the Receiving Party’s directors, personnel, officers or employees, professional advisors or consultants, or auditors. The Receiving Party assures that each person to whom Confidential Information is being disclosed or made accessible according to the stipulations herein is contractually and/or legally bound to hold such information in strict confidence.  The confidentiality obligations under this Section do not lapse upon the expiration or termination of the Contract. 

10.3 The Receiving Party may disclose Confidential Information:  

10.3.1 In connection with any enquiry or investigation by the Global Fund into any potential, and any finding, sanction or procedure of the Global Fund governing actual, misconduct, fraud or abuse, whether occurring in the past, present or future, relating to the Contract, including without limitation disclosure pursuant to the recommendations, policies and processes of the Global Fund Office of the Inspector General or the Global Fund Sanctions Panel;  

10.3.2 As required by law or as a result of an order or other binding request from any judicial, administrative, legislative, or regulatory authority or body of competent jurisdiction.  In such an event the Receiving Party shall as far as reasonably possible provide the Disclosing Party with prior notice without undue delay so that the Disclosing Party may seek a protective order or other appropriate remedy and/or waive compliance with the provisions of the Contract for the limited purpose of the required disclosure; or  

10.3.3 As necessary to exercise its rights under, or to implement the terms of, the Contract.  

10.4 Information will not be considered Confidential Information if:  

10.4.1 The information is generally available to the public or otherwise part of the public domain at the time of disclosure to the Receiving Party;  

10.4.2 The information is lawfully made available to the Receiving Party by a third party that is under no obligation of confidentiality to the Disclosing Party;

10.4.3 The information is developed independently without reference to the Confidential Information; or  

10.4.4 The information is, or becomes, publicly available or otherwise part of the public domain, other than as a result of any action or omission of the Receiving Party. 

10.5 The obligations in this Section applies to the Supplier, as well as its personnel, officers, employees, consultants, Suppliers and subcontractors.

11. Procurement Integrity  

11.1 The Supplier agrees to adhere to the highest standards of ethical competence and integrity in the performance of the Contract and to ensure that persons assigned to perform any part of the Contract will conduct themselves in a manner consistent therewith.  

11.2 The Supplier represents and warrants that it is in compliance with, and shall continue to comply with, all applicable laws, ordinances, rules, regulations, and lawful orders of competent public authorities, and with internationally recognised standards for human rights, labour, the environment, anti-money laundering and anti-corruption. 

11.3 The Supplier acknowledges and confirms that it is aware of and shall cause its relevant officers, employees, consultants, Suppliers and subcontractors to, comply with the Global Fund’s Code of Conduct for Suppliers and the Global Fund’s Sanctions Panel Procedures, annexed in the E8 Secretariat Procurement and Contracting Manual, as available on the Global Fund’s website (http://www.theglobalfund.org/en/documents/governance/) and as updated from time to time.

11.4 The Supplier and its subcontractors, as well as each of their officers, employees, consultants, Suppliers and subcontractors, shall, during the term of the Contract, strictly avoid any activities that may create real or perceived conflicts of interest with their obligations to the E8 Secretariat under the Contract.  

11.5 The Supplier warrants that no officer, employee, consultant, Supplier or subcontractor of the E8 Secretariat has received or will be offered by the Supplier, directly or indirectly, any gift, favor or benefit arising from the Contract or the award thereof.  

11.6 If the Supplier has knowledge or becomes aware of any actual, apparent, or potential conflict of interest of any person affiliated with the Supplier and that person’s duties with respect to the implementation of the project, the Supplier shall immediately disclose the actual, apparent, or potential conflict of interest to the E8 Secretariat.

12. Records and Audit  

12.1 The Supplier agrees to maintain, in accordance with sound and generally accepted accounting principles, all financial and accounting related records pertaining to the Contract, and sufficient to enable the E8 Secretariat (and its authorised representative) to verify the performance of the Contract and the amounts charged and paid therein.  The Supplier shall make such records available to the Global Fund or its authorised representative at reasonable times during the term of the Contract and for a period of five (5) years after the expiration or termination thereof, for the purpose of auditing the Contract.  During this same period and as relevant, the Supplier shall also provide access at reasonable times to all premises used by the Supplier in connection with the performance of the Contract.  

12.2 The E8 Secretariat and the Global Fund Local Fund Agent may conduct periodic financial audit, monitoring and quality verification visits to the Supplier’s project coordination office, health posts and pharmaceutical storages.

12.3 The E8 Secretariat shall be entitled to a refund from the Supplier for any amounts shown by an audit to have been paid by the E8 Secretariat other than in accordance with the terms and conditions of the Contract.

13. Settlement of Disputes


13.1 Amicable Settlement

13.1.1 The E8 Secretariat and the Supplier shall make every effort to resolve amicably by direct informal negotiation any disagreement or dispute arising between them under or in connection with the Contract. 
13.2 Arbitration

13.2.1 If, after twenty-eight (28) days, the parties have failed to resolve their dispute or difference by such mutual consultation, then either the E8 Secretariat or the Supplier may give notice to the other party of its intention to commence arbitration, as hereinafter provided, as to the matter in dispute, and no arbitration in respect of this matter may be commenced unless such notice is given. Any dispute or difference in respect of which a notice of intention to commence arbitration has been given in accordance with this Clause shall be finally settled by arbitration.  Arbitration may be commenced prior to or after delivery of the Goods under the Contract. Arbitration proceedings shall be conducted in accordance with the rules of procedure specified in the SCC. 

13.3  Notwithstanding any reference to arbitration herein, 

(a) the parties shall continue to perform their respective obligations under the Contract unless they otherwise agree; and 

(b) the E8 Secretariat shall pay the Supplier any monies due the Supplier.

14. Scope of Supply


14.1 The Goods and Related Services to be supplied shall be as specified in the SCC.
14.2 The Supplier acknowledges and agrees that there may be additions, deletions or other changes that may affect the provision of the Goods and/or Related Services during the term of the Contract.  Upon receiving the E8 Secretariat’s written notice of any such changes, the Supplier shall promptly and in good faith accommodate those changes.  For any material change to the specifications of the Goods and/or Related Services, the Parties shall negotiate in good faith equitable adjustments to the amount payable to the Supplier and the delivery schedule under the Contract.

15. Delivery, Documents and Performance

15.1 The Supplier shall hand over or make available the Goods, and the E8 Secretariat shall receive the Goods, at the place for the delivery of the Goods and within the period for delivery of the Goods specified in the Contract.  The Supplier shall provide to the E8 Secretariat such shipment documentation (including, but not limited to, bills of lading, airway bills, and commercial invoices) as are specified in the SCC, or otherwise as are customarily utilized in the trade.  Unless otherwise stated in the Contract (including, but not limited to, in any INCOTERM or similar trade term), the entire risk of loss, damage to, or destruction of the Goods shall be borne exclusively by the Supplier until physical delivery of the Goods to the E8 Secretariat in accordance with the terms of the Contract.  Delivery of the Goods shall not be deemed in itself as constituting acceptance of the Goods by the E8 Secretariat.  

15.2 As applicable, the Supplier shall perform the Related Services within the period specified in the SCC.  

16. Inspection, Acceptance or Rejection  

16.1 After receipt of the Goods or performance of the Related Services, as the case may be, the E8 Secretariat shall have the right to inspect, and accept or reject such Goods and/or Related Services as specified in the SCC.  If the Contract provides that the Goods may be inspected prior to delivery, the Supplier shall notify the E8 Secretariat when the Goods are ready for pre-delivery inspection.  Rejected Goods will be returned to the Supplier at the Supplier’s cost. All reasonable facilities and assistance, including, but not limited to, access to drawings and production data, shall be furnished to the E8 Secretariat or its designated inspection agents at no charge therefor.    
16.2 Under no circumstances shall the E8 Secretariat be required to accept any Goods and/or Related Services that do not conform to the specifications or requirements of the Contract.  Based on an inspection of a valid sample, the E8 Secretariat may reject the Goods and/or Related Services in whole or in part.  If the E8 Secretariat determines that the Goods delivered and/or Related Services performed by the Supplier do not conform with the specifications or requirements of the Contract, the E8 Secretariat shall have the right to notify the Supplier of such nonconformity and give the Supplier a period of time to ensure, at the Supplier’s own cost, that the concerned Goods and/or Related Services conform with the pertinent specifications or requirements.  The E8 Secretariat may charge the Supplier the cost of inspecting or re-inspecting rejected Goods and/or Related Services. The Supplier agrees that the E8 Secretariat’s payment under the Contract shall not be deemed an acceptance of any of the Goods and/or Related Services delivered. Neither the carrying out of any inspections of the Goods and/or Related Services nor any failure to undertake any such inspections shall relieve the Supplier of any of its warranties or the performance of any of its obligations under the Contract.  
17. Specifications and Standards


17.1 Technical Specifications

17.1.1 The Goods and Related Services supplied under this Contract shall conform to the technical specifications and to the standards mentioned in the SCC and, when no applicable standard is mentioned, the standard shall be equivalent or superior to the official standards whose application is appropriate to the Goods’ country of origin.

17.1.2 The Supplier shall be entitled to disclaim responsibility for any specification or other document, or any modification thereof provided by or on behalf of the E8 Secretariat, by giving a notice of such disclaimer to the E8 Secretariat.

17.1.3 Wherever references are made in the Contract to codes and standards in accordance with which it shall be executed, the edition or the revised version of such codes and standards shall be those specified in the Schedule of Requirements. During Contract execution, any changes in any such codes and standards shall be applied only after approval by the E8 Secretariat and shall be treated in accordance with GCC Clause 38.

18. Packing and Marking


18.1 The Supplier shall provide proper and adequate packaging in accordance with the highest standards of packaging for the type and quantities and modes of transport of the Goods, and in accordance with prevailing commercial best practices, to ensure that the Goods delivered to the E8 Secretariat will be free from any damage.  The Goods shall be packed and marked in a proper manner in accordance with the instructions stipulated in the Contract, or otherwise as customarily done in the trade, and in accordance with any requirements imposed by applicable law and/or by the transporters and manufacturers of the Goods.  Expenses incurred by the E8 Secretariat due to the Supplier’s non-compliance with these requirements and/or relevant instructions will be for the Supplier’s account.  The E8 Secretariat reserves the right to reject all shipments deemed by the E8 Secretariat to have been inadequately packaged.  Unless otherwise specified in the Contract, the Supplier shall have no right to any return of the packing materials.  The packing, marking, and documentation within and outside the packages shall comply strictly with such special requirements as shall be expressly provided for in the Contract, including additional requirements, if any, specified in the SCC, and in any other instructions ordered by the E8 Secretariat.
18.2 All manuals, instructions, displays and any other information relevant to the Goods shall be in the English language, unless otherwise specified in the SCC. 

19. Insurance


19.1 The Supplier is solely responsible for all applicable taxes, benefits, worker’s compensation, health and other insurances relating to its officers, employees, contractors and agents.  The Supplier must hold and ensure that each of its officers, employees, contractors and agents holds a valid work permit and ensure that each of them operates in compliance with applicable laws.  
19.2 Before commencing the performance of the Contract, the Supplier shall obtain and maintain at its own expense for the duration of the Contract, appropriate insurance coverage with appropriate loss limits for the Contract, in accordance with the applicable Incoterms or in the manner specified in the SCC; including any such insurance as required by the law of the country of incorporation or license and by the law of the country where the work or service is to be performed.  Upon request, the Supplier shall provide the E8 Secretariat with certificates of insurance for this insurance coverage.  Upon request by the E8 Secretariat, the Supplier shall also cause its liability insurance provider(s) to include on its policies the E8 Secretariat as an additional named insured as its interests may appear with respect to the Contract.  
20. Transportation


Unless otherwise specified in the SCC, responsibility for arranging transportation of the Goods shall be in accordance with the specified Incoterms. 

21. Supplier’s Responsibilities

The Supplier shall supply all the Goods and Related Services included in the Scope of Supply in accordance with GCC Clause 14, and the Delivery and Completion Schedule, as per GCC Clause 15.

22. Contract Price

Prices charged by the Supplier for the Goods supplied and the Related Services performed under the Contract shall not vary from the prices quoted by the Supplier in its bid, with the exception of any price adjustments authorised in the SCC. 

23. Terms of Payment


23.1 The E8 Secretariat shall pay for all Goods and/or Related Services delivered and/or performed, and any other amounts payable to the Supplier in accordance with the Contract.  

23.2 The Supplier acknowledges and agrees that the E8 Secretariat may refuse to make payments under the Contract to a bank account that is not held in the name of the Supplier.  The payment method and the Supplier’s bank details are specified in the SCC.

23.3 All payments shall be paid as specified in the SCC and shall be made in the currency indicated in the SCC.  The E8 Secretariat shall accept no liability whatsoever for any delay in payments due to national or international restrictions relating to the making of payments to the bank account indicated in writing by the Supplier.

23.4 The Supplier’s request for payment shall be made to the E8 Secretariat in writing, accompanied by invoices describing, as appropriate, the Goods delivered and Related Services performed, and by the documents submitted pursuant to GCC Clause 15 and upon fulfillment of all other obligations stipulated in the Contract.

23.5 Each invoice must include the Contract or applicable Purchase Order reference number, as the case may be, and must be sent to:  

Contracts and Procurement Manager

E8 Secretariat

Channel Life Towers

Post Street Mall

Windhoek, Namibia

23.6 Payments shall be made promptly by the E8 Secretariat, but in no case later than thirty (30) days after submission of an invoice or request for payment by the Supplier, and after the E8 Secretariat has accepted it.  Invoices that:  

23.6.1 are incorrectly addressed;  

23.6.2 do not include the correct Contract or applicable Purchase Order reference number, as the case may be;  

23.6.3 do not conform to the specifications described within the Contract; or  

23.6.4 do not conform to any numerical value referenced within the Contract or applicable Purchase Order, as the case may be;  

may be rejected and returned to the Supplier for correction and resubmission to the E8 Secretariat for payment.  

23.7 Unless otherwise specified in the Contract or applicable Purchase Order, as the case may be:  

23.7.1 Any expense or liability incurred by the Supplier will not be paid unless it has been authorised or approved in writing by an authorised representative of the E8 Secretariat prior to such expense or liability being incurred; and  

23.7.2 The Supplier will be solely responsible for paying such expense or meeting such liability.  

24. Taxes and Duties

24.1 Notwithstanding any provision in the Contract, the E8 Secretariat and the Supplier acknowledge that they are aware that there is a mandatory exemption on direct and indirect taxes, value-added tax and charges on all purchases intended and services provided for official use in countries where the Global Fund supports programmes.  For the purpose of this contract, the E8 Secretariat shall obtain all necessary permission and tax and/or duty waivers in accordance with the country of destination of the Goods.

24.2 Any costs arising from the failure of the E8 Secretariat and/or consignee to present on time importation documentation and or incorrect issuance of importation documents where the error can be directly attributed to the E8 Secretariat, delay of such documentation to reach appropriate offices that can be attributed to the E8 Secretariat, such costs shall be borne by the E8 Secretariat. Such costs will include demurrage or additional storage costs at port of entry or destination, whichever is applicable.

24.3 Any costs arising from the failure of the Supplier to present on time importation documentation and or incorrect issuance of importation documents where the error can be directly attributed to the Supplier, delay of such documentation to reach appropriate offices that can be attributed to the Supplier, such costs shall be borne by the Supplier. Such costs will include demurrage or additional storage costs at port of entry or destination, whichever is applicable.

24.4 The purchase of the Goods under this Contract shall be free from taxes and duties imposed under laws in effect in the countries where Delivery shall be made. The E8 Secretariat shall, not later than thirty (30) days after the Signature Date, inform the Global Fund of the status of the exemption from taxes and duties that may be accorded to assistance under this Contract. 

25. Title and Risk of Loss

25.1   The Supplier represents and warrants that the Supplier has title and all interests to the Goods and Related Services, and is fully and legally qualified to deliver such Goods and Related Services.  Title to all Goods furnished hereunder shall be transferred free and clear of all liens, claims, security interests and other encumbrances when title thereto passes to the E8 Secretariat.  

25.2 Unless otherwise expressly provided in the Contract, title in and to the Goods shall pass from the Supplier to the E8 Secretariat upon physical delivery of the Goods and their acceptance by the E8 Secretariat and after full payment has been received by the Supplier in accordance with the terms, conditions and requirements of the Contract.
25.3 Risk of loss to the Goods shall pass to E8 Secretariat in accordance with the terms of the Incoterm specified in the SCC.  

25.4 Title to the Goods shall pass to the E8 Secretariat after full payment has been received by the Supplier and after acceptance of the Goods by the E8 Secretariat, except in cases of loan or lease of part(s) by the Supplier to the E8 Secretariat. 
25.5 The title of repair or warranty items shall remain with the E8 Secretariat. The Supplier shall retain and bear all risk of loss and/or damage of the Goods, whilst they are at the Supplier’s facilities or in the custody of the Supplier.

25.6 Until title in the Goods passes to it, the E8 Secretariat

(a) shall hold such Goods as a fiduciary for the Supplier, in which full title to such Goods shall remain, and shall mark them in such a way that they are readily identifiable as the Supplier’s property; and

(b) shall not pledge or allow any lien, charge, or other interest to arise over the Supplier’s Goods or their documents of title.

26. Patent Indemnity

The Supplier shall indemnify the Purchaser against all third-party claims of infringement of patent, trademark, or industrial design rights arising from use of the goods or any part thereof in the Host Countries.

27. Indemnification  

27.1 Both Parties agree that they will indemnify and hold the other harmless from all claims, causes of action, law suits, damages or from any and all liability of every nature and description resulting from the performance by the other Party of its obligations under this Contract or resulting from any actions taken by the other Party based in whole or in part on the work performed under this contract.
27.2 The Supplier shall also indemnify and hold E8 Secretariat harmless from any liabilities and expenses E8 Secretariat may incur if materials created under these arrangements become the subject of claims alleging copyright or trademark infringement, plagiarism, libel or similar charges related to the misappropriation of ideas. 
27.3 The Supplier shall, on demand, defend, indemnify and hold harmless the E8 Secretariat, its present and former directors, officers, employees and agents, as applicable, against any suit, action, proceeding, claim, demand, damage, cost, liability or loss incurred by the E8 Secretariat, including reasonable attorneys’ fees and expenses, that arise from: (i) the Supplier’s negligence, willful misconduct, wrongful acts or omissions; (ii) the Supplier’s default or breach of the terms of the Contract or its representations or warranties therein; or (iii) a claim that the Goods and/or Related Services acquired under the Contract, or the use by or on behalf of the E8 Secretariat of such Goods and/or Related Services or of any physical or intellectual property used or provided by the Supplier in connection with the Goods and/or Related Services, infringes any intellectual property right.  
27.4 The E8 Secretariat shall advise the Supplier about any such suit, action, proceeding, claim or demand within a reasonable period of time after having received actual notice thereof.  The Supplier shall have sole control of the defense of any such suit, action, proceeding, claim or demand, and of all negotiations in connection with the settlement or compromise thereof, except with respect to the assertion or defense of the privileges and immunities of the E8 Secretariat or any matter relating thereto, for which only the E8 Secretariat itself is authorised to assert and maintain.  The E8 Secretariat shall have the right, at its own expense, to be represented in any such suit, action, proceeding, claim or demand, by independent counsel of its own choosing.  
27.5 In the event the use by the E8 Secretariat of any of the Goods and/or Related Services, in whole or in part, in any suit, action, proceeding, claim or demand, is for any reason enjoined, temporarily or permanently, or is found to infringe any patent, copyright, trademark or other intellectual property right, or in the event of a settlement, is enjoined, limited or otherwise interfered with, then the Supplier, at its sole cost and expense, shall promptly, either:  
27.5.1 Procure for the E8 Secretariat the unrestricted right to continue using such Goods and/or Related Services provided to the E8 Secretariat;  
27.5.2 Replace or modify the Goods and/or Related Services provided to the E8 Secretariat, or part thereof, with equivalent or better Goods and/or Related Services, or part thereof, as the case may be, that is non-infringing; or  
27.5.3 Refund to the E8 Secretariat the full price paid by the E8 Secretariat for the right to have or use such Goods and/or Related Services, or part thereof, as the case may be.  

27.6 The obligations set out herein shall survive the expiration or termination of the Contract.  

28. Warranties

28.1 General.  The Supplier warrants and represents during the term of the Contract that: 

28.1.1 It is a legal entity validly existing under the laws of the jurisdiction in which it was formed, and it has all rights, licenses, permits, waivers and other governmental approvals necessary to conduct its business and activities.  All such rights, licenses, permits, waivers and other governmental approvals are valid and in good order. The Supplier shall undertake all necessary action to preserve, renew and keep in full force and effect its legal existence and the rights, licenses, permits, waivers and other governmental approvals necessary to conduct its business and activities;  

28.1.2 It shall not use any of the money from this Contract to support or promote violence, to aid terrorists or terrorist related activities, to conduct money-laundering activities or to fund groups or organisations known to support terrorism or that are involved in money-laundering activities. The Supplier acknowledges and agrees that the E8 Secretariat may terminate this Contract upon the occurrence of any transaction that contravenes this provision. The Supplier shall bear the sole and ultimate responsibility, financial and otherwise, for any losses resulting from any such transaction referred to above and shall reimburse the E8 Secretariat the amount of any losses or gains resulting therefore. 

28.1.3 The Contract has been duly executed and delivered by the Supplier and is enforceable in accordance with its terms.  The Supplier has all the necessary power, authority and legal capacity to enter into, and perform the Contract;  

28.1.4 The Supplier’s activities are, and at all times, operated in compliance with all applicable laws, including intellectual property law; 

28.1.5 There are no claims, investigations or proceedings in progress or pending or threatened against the Supplier, which, if determined adversely, would have a material adverse effect on the ability of the Supplier to perform any of its obligations under the Contract, and/or on the reputation of the E8 Secretariat;  

28.1.6 The Supplier shall immediately provide written notice to the E8 Secretariat of any claim, investigation or proceeding, or any audit or investigation relating to the Supplier, or the operations of the Supplier; and  

28.1.7 The Supplier shall promptly provide written notice to the E8 Secretariat if it knows or suspects that any of its warranties and representations in the Contract may not be correct or complete.

28.2 Goods. Unless otherwise specified in the Contract, in addition to and without limiting any other warranties, remedies or rights of the E8 Secretariat stated in or arising under the Contract, the Supplier warrants and represents that:  

28.2.1 The Goods, including all packaging and packing thereof, conform to the specifications of the Contract, are fit for the purposes for which such Goods are ordinarily used and for any purpose expressly made known in writing in the Contract, and shall be of even quality, free from faults and defects in design, material, manufacturer and workmanship;  

28.2.2 If the Supplier is not the original manufacturer of the Goods, the Supplier shall provide the E8 Secretariat with all manufacturers’ warranties in addition to any other warranties required to be provided under the Contract;  

28.2.3 The Goods are of the quality, quantity and description required by the Contract, including when subjected to conditions prevailing in the place of destination;  

28.2.4 The Goods are free from any right of claim by any third-party, including claims of infringement of any intellectual property rights, including, but not limited to, patents, copyright and trade secrets;  

28.2.5 The Goods are new and unused;

28.2.6 Unless otherwise specified in the SCC, the warranty shall remain valid for twelve (12) months after the Goods, or any portion thereof as the case may be, have been delivered to and accepted at the destination indicated in the SCC, or for eighteen (18) months after the date of shipment from the port or place of loading in the country of origin, whichever period concludes earlier.

28.2.7 All warranties shall survive the E8 Secretariat’s inspection, acceptance and payment, and the E8 Secretariat’s continued use of the Goods and/or Related Services after notifying the Supplier of their failure to conform to the Contract or breach of warranty, will not be considered a waiver of the E8 Secretariat’s right to a remedy. 

29. Spare Parts

29.1 The Supplier will be required to provide any or all of the following materials, notifications, and information pertaining to spare parts manufactured or distributed by the Supplier:

(a) such spare parts as the E8 Secretariat may elect to purchase from the Supplier, provided that this election shall not relieve the Supplier of any warranty obligations under the Contract; and
(b) in the event of termination of production of the spare parts:
(i) advance notification to the E8 Secretariat of the pending termination, in sufficient time to permit the E8 Secretariat to procure needed requirements; and

(ii) following such termination, furnishing at no cost to the E8 Secretariat, the blueprints, drawings, and specifications of the spare parts, if requested.

30. Related Services

30.1 The Supplier shall be required to provide any or all of the Related Services specified in the SCC and shall perform the services for a period of time agreed by the Parties, provided that this service shall not relieve the Supplier of any warranty obligations under this Contract.

30.2 The Supplier for shall provide prices or rates for the incidental services, which prices shall not exceed the prevailing rates charged to other parties by the Supplier for similar services.

31. Copyright



The copyright in all drawings, documents, and other materials containing data and information furnished to the E8 Secretariat by the Supplier herein shall remain vested in the Supplier, or, if they are furnished to the E8 Secretariat directly or through the Supplier by any third party, including Suppliers of materials, the copyright in such materials shall remain vested in such third party

32. Subcontracting

32.1 In the event the Supplier uses the services of subcontractors or agents in connection with the performance of any of its obligations under the Contract, the Supplier shall obtain the prior written approval of the E8 Secretariat.  The approval of the E8 Secretariat of a subcontractor or agent shall not relieve the Supplier of any of its obligations under the Contract, and the Supplier shall be solely responsible and liable for the conduct of its subcontractors and agents.  The terms of any subcontracting or agency agreement entered into by the Supplier in connection with or relating to the Contract shall be subject to, and shall be construed in a manner that is fully in accordance with, all of the terms and conditions of the Contract.  The E8 Secretariat may require the Supplier to submit copies of such subcontracting or agency agreement.

32.2 Subcontracts shall comply with the provisions of GCC Clauses 3 and 8.  

33. Liquidated Damages

Except as provided under GCC Clause 37, if the Supplier fails to deliver any or all of the Goods by the date(s) of delivery or perform the Related Services within the period specified in the Contract, the E8 Secretariat may without prejudice to all its other remedies under the Contract, deduct from the Contract Price, as liquidated damages, a sum equivalent to the percentage specified in the SCC of the delivered price of the delayed Goods or unperformed Services for each week or part thereof of delay until actual delivery or performance, up to a maximum deduction of the percentage specified in those SCC. Once the maximum is reached, the E8 Secretariat may terminate the Contract pursuant to GCC Clause 40.

34. Limitation of Liability 

34.1 Except in cases of criminal negligence or willful misconduct, 
(a) the Supplier shall not be liable to the E8 Secretariat, whether in contract, tort, or otherwise, for any indirect or consequential loss or damage, loss of use, loss of production, or loss of profits or interest costs, provided that this exclusion shall not apply to any obligation of the Supplier to pay liquidated damages to the E8 Secretariat and

(b) the aggregate liability of the Supplier to the E8 Secretariat, whether under the Contract, in tort or otherwise, shall not exceed the total Contract Price, provided that this limitation shall not apply to the cost of repairing or replacing defective equipment, or to any obligation of the Supplier to indemnify the E8 Secretariat with respect to patent infringement

35. Independent Contractor  
The Supplier shall, at all times, be an independent contractor. Nothing in this Contract or in connection with the Contract shall create an employment, agency, partnership, joint venture or any fiduciary relationship between the Supplier and the E8 Secretariat.  The officers, employees, agents and contractors of the Supplier shall remain in the employ and shall be the sole responsibility of the Supplier, and shall not be the officers, employees, agents or contractors of the E8 Secretariat.  The E8 Secretariat shall not be responsible or liable to any officer, employee, agent, contractor, supplier or customer of the Supplier for any compensation, remuneration, commission, benefit, damage, liability or claim of any nature whatsoever.  Neither the Supplier nor any of its officers, employees, agents or contractors is authorised to act, or make any statement, representation or warranty on behalf of the E8 Secretariat without the prior written consent of the E8 Secretariat. 

36. Successors and Assignees  

The Contract shall be binding on the successors and assignees of the Supplier, and the Contract shall be deemed to include the Supplier’s successors and assignees; provided, however, that nothing in the Contract shall permit any assignment of the Contract, or any part thereof, without the prior written consent of the E8 Secretariat.

37. Force Majeure

No Party to the Contract will be responsible for any delay caused by Force Majeure, provided that the Party affected by such an event takes all reasonable precautions, due care and reasonable alternative measures, all with the objective of carrying out the terms and conditions of the Contract.  However, the E8 Secretariat is entitled to terminate the Contract, or any part thereof, immediately if the provision of any Goods and/or Related Services in accordance with the Contract is delayed for an aggregate period of thirty (30) calendar days.  Such termination shall be subject to payment of a reasonable part of the Contract amount and any other reasonable charges.  In the event of such termination, the Supplier shall, in accordance with the E8 Secretariat’s ownership and other rights under the Contract, immediately delivery to the E8 Secretariat all Goods and/or Related Services and other materials prepared or produced as at the time of termination.

38. Change Orders and Contract Amendments
38.1 The E8 Secretariat may at any time order the Supplier through notice in accordance with GCC Clause 9, to make changes within the general scope of the Contract in any one or more of the following:

(a) specifications, drawings or designs, where Goods to be furnished under the Contract are to be specifically manufactured for the E8 Secretariat;

(b) the method of shipment or packing;

(c) the place of delivery; and 

(d) the Related Services to be provided by the Supplier.

38.2 If any such change causes an increase or decrease in the cost of, or the time required for, the Supplier’s performance of any provisions under the Contract, an equitable adjustment may be made in the Contract Price or in the delivery/completion schedule, or both, and the Contract may accordingly be amended.  Any claims by the Supplier for adjustment under this Clause must be asserted within twenty-eight (28) days from the date of the Supplier’s receipt of the E8 Secretariat’s change order.

38.3 Prices to be charged by the Supplier for any Related Services that might be needed but which were not included in the Contract shall be agreed upon in advance by the parties and shall not exceed the prevailing rates charged to other parties by the Supplier for similar services.

38.4 Subject to the above, no variation in or modification of the terms of the Contract shall be made except by written amendment signed by the parties.

39. Extension of Time

39.1 If at any time during performance of the Contract, the Supplier or its subcontractors should encounter conditions impeding timely delivery of the Goods or completion of Related Services pursuant to GCC Clause 15, the Supplier shall promptly notify the E8 Secretariat in writing of the delay, its likely duration, and its cause.  As soon as practicable after receipt of the Supplier’s notice, the E8 Secretariat shall evaluate the situation and may at its discretion extend the Supplier’s time for performance, in which case the extension shall be ratified by the parties by amendment of the Contract.
39.2 Except in case of Force Majeure, as provided under GCC Clause 37, a delay by the Supplier in the performance of its Delivery and Completion obligations shall render the Supplier liable to the imposition of liquidated damages pursuant to GCC Clause 33, unless an extension of time is agreed upon, pursuant to GCC Sub-Clause 39.1.

40. Term and Termination


40.1 Term.


40.1.1 Unless sooner terminated pursuant to this Section, the Contract shall remain valid for the period stated in the SCC. 

40.1.2 The Supplier acknowledges that the E8 Secretariat may decide, in its sole discretion, to extend the Contract beyond the period stated in the SCC subject to a performance review. If the E8 Secretariat decides to extend the Contract, the Parties shall execute an amendment to this Contract and the term shall be extended to a date to be specified by the E8 Secretariat in its approval for extension.

40.2 Termination for Default

40.2.1 The E8 Secretariat, without prejudice to any other remedy for breach of Contract, by written notice of default sent to the Supplier, may terminate the Contract in whole or in part:

(a) if the Supplier fails to deliver any or all of the Goods within the period specified in the Contract, or within any extension thereof granted by the E8 Secretariat pursuant to GCC Clause 39; 

(b) if the Supplier fails to perform any other obligation under the Contract; or

(c) if the Supplier, in the judgment of the E8 Secretariat has engaged in fraud and corruption, as defined in GCC Clause 3, in competing for or in executing the Contract.

(d) if the Supplier, doesn’t meet the eligibility criteria that prevailed at the time of prequalification.

40.2.2 In the event the E8 Secretariat terminates the Contract in whole or in part, pursuant to GCC Clause 40.2.1(a), the E8 Secretariat may procure, upon such terms and in such manner as it deems appropriate, Goods or Related Services like those undelivered or not performed, and the Supplier shall be liable to the E8 Secretariat for any additional costs for such similar Goods or Related Services. However, the Supplier shall continue performance of the Contract to the extent not terminated.

40.3 Termination for Insolvency

The E8 Secretariat may at any time terminate the Contract by giving notice to the Supplier if the Supplier becomes bankrupt or otherwise insolvent.  In such event, termination will be without compensation to the Supplier, if such termination will not prejudice or affect any right of action or remedy that has accrued or will accrue thereafter to the E8 Secretariat

40.4 Termination for Convenience

The E8 Secretariat may terminate the Contract in whole or in part at any time if the E8 Secretariat determines that such a termination is in its best interests.  The E8 Secretariat shall effect the termination by sending a written notice of such termination to the Supplier, which notice will state that termination is for the E8 Secretariat’s convenience, the extent to which performance of the Contract is terminated and the termination date.  Unless otherwise instructed by the E8 Secretariat, the Supplier shall stop work immediately on receipt of the notice and follow the instructions and directions of the E8 Secretariat.  In the event of a termination for convenience, the Supplier shall be entitled to be paid for Goods and/or Related Services already delivered or performed by the Supplier prior to the effective date of termination.  

41. Assignment


Neither the E8 Secretariat nor the Supplier shall assign, in whole or in part, their obligations under this Contract, except with prior written consent of the other party.

42. Entire Agreement; Counterparts 

42.1 The Contract constitutes the entire agreement between the Parties with respect to its subject matter, and supersedes all prior and contemporaneous communications and proposals, whether electronic, oral or written, between the Parties.  The Contract may be executed in one or more counterparts, and all counterparts taken together will constitute the one and the same instrument.  Notwithstanding the foregoing, the terms of the Contract shall be deemed to have been accepted by the Supplier as soon as it commences to perform under the Contract.

The entire agreement between the E8 Secretariat and the Supplier constitutes the number pages and the documents specified in the SCC.

SECTION II.  SPECIAL CONDITIONS OF CONTRACT
	The following Special Conditions of Contract (SCC) shall supplement and / or amend the General Conditions of Contract (GCC).  Whenever there is a conflict, the provisions herein shall prevail over those in the GCC.  

[The E8 Secretariat shall select insert the appropriate wording using the samples below or other acceptable wording, and delete the text in italics]

	GCC 1.1(o)
	The Goods to be supplied and delivered are [Insert details of items of be supplied]

	GCC 1.1 (r)
	The Host Country(ies) is/are: [Insert country(ies) where Goods will be delivered]  

	GCC1.1 (s)
	The Procuring Entity is [Insert complete legal name of the Procuring Entity]

	GCC 1.1 (t)
	The Project Site(s) is/are: [Insert name(s) and detailed information on the location(s) of the site(s)]  

	GCC1.1 (x)
	The Related Services include [Insert the incidental services to be performed by the Supplier] 

	GCC 1.1 (z)
	The Supplier is [Insert complete legal name of the Procuring Entity]

	GCC 4.2 (b)
	The version edition of Incoterms shall be [insert date of current edition]

	GCC 5.1
	The language shall be: [insert the name of the language] 

The governing law shall be the Law of [Insert the name of the country/international commercial law principles]

	GCC 8.1
	Suppliers and subcontractors that are included World Bank’s Listings of Ineligible Firms and Individual or World Bank’s Corporate Procurement Listing of Non-Responsible Vendors or in a “UN Ineligibility List” or declared as ineligible by other international donor organisations, are ineligible.

	GCC 8.2
	The Goods and Related Services to be supplied under the Contract with the origin from the following countries are ineligible: [insert the countries or state “Not Applicable”]

	GCC 9.1
	For notices, the E8 Secretariat’s address shall be:

Attention: [ insert full name of person, if applicable]
Street Address: [insert street address and number]
Floor/ Room number: [insert floor and room number, if applicable]
City: [insert name of city or town]
Country: [insert name of country]
Electronic mail address: [insert e-mail address, if applicable]

Telephone: [include telephone number, including country and city codes]

	GCC 13.2
	The rules of procedure for arbitration proceedings pursuant to GCC Clause 13.2 shall be as follows:

(a) Contract with foreign Supplier:

All Disputes shall be finally settled by arbitration under the United Nations Commission on International Trade Law (UNCITRAL) Arbitration Rules in force from time to time.  There shall be one arbitrator.  The appointment authority for such arbitrator shall be the International Chamber of Commerce International Court of Arbitration.  The place of arbitration shall be Windhoek, Namibia.  The language to be used in the arbitral proceedings shall be English.  

 (b)
Contracts with Supplier who is a legal entity registered in Namibia:
In the case of a dispute between the E8 Secretariat and a Supplier who is a legal entity registered in Namibia, the dispute shall be referred to adjudication or arbitration in accordance with the laws of the Namibia.

	GCC 14.1
	The Goods and Related Services to be supplied under the Contract are: [specify details of Goods and Related Services] 

	GCC 15.1
	Details of Shipping and other Documents to be furnished by the Supplier are: [insert the required documents, such as a negotiable bill of lading, a non-negotiable sea way bill, an airway bill, a railway consignment note, a road consignment note, insurance certificate, Manufacturer’s or Supplier’s warranty certificate, inspection certificate issued by nominated inspection agency, Supplier’s factory shipping details etc].
The above documents shall be received by the E8 Secretariat before arrival of the Goods and, if not received, the Supplier will be responsible for any consequent expenses.

The applicable INCOTERM shall be [Insert INCOTERM]

	GCC 15.2
	The Related Services shall be performed [Insert period/duration for performance of services]

	GCC 16.1
	The inspections and tests shall be: [insert nature, frequency, procedures for carrying out the inspections and tests]

The Inspections and tests shall be conducted at: [insert name(s) of location(s)]

	GCC 17.1.1
	The technical specifications are [indicate document/section containing details of technical specifications]

The Goods shall conform to ISO9001 procedures and standards or [insert any other applicable national or international standards].

	GCC 18.1
	The packing, marking and documentation within and outside the packages shall be:  [insert in detail the type of packing required, the markings in the packing and all documentation required]   

	GCC 18.2
	The language in all manuals, instructions, displays and other relevant information of the Goods shall be in [insert the applicable language. English should be used in all manuals, instructions etc. for English-speaking countries and Portuguese in manuals, instructions etc. For Portuguese-speaking countries]

	GCC 19.1
	The insurance coverage shall be as per the INCOTERM specified in GCC 15.1.

If not in accordance with Incoterms, insurance shall be as follows: [insert specific insurance provisions agreed upon, including coverage, currency an amount]

	GCC 20
	Responsibility for transportation of the Goods shall be per the INCOTERM specified GCC 15.1. 

If not in accordance with Incoterms, responsibility for transportations shall be as follows: [insert “The Contractor is required under the Contract to transport the Goods to a specified place of final destination within a/any Host Country (ies), defined as the Project Site(s), transport to such place of destination in the Host Country (ies), including insurance and storage, as shall be specified in the Contract, shall be arranged by the Contractor, and related costs shall be included in the Contract Price”; or any other  agreed upon trade terms (specify the respective responsibilities of the Host Country (ies)and the Contractor)]

	GCC 22
	The prices charged for the Goods supplied and the Related Services performed [insert “shall” or “shall not,” as appropriate] be adjustable.

If prices are adjustable, the following method shall be used to calculate the price adjustment [see attachment to these SCC for a sample Price Adjustment Formula]


	(ii)
On Shipment:  ….  percent (…%) of the Contract Price of the Goods shipped shall be paid through Electronic Funds Transfer to the Supplier in a bank in its country, upon submission of documents specified in GCC Clause 15.

(iii)
On Acceptance:  ….  percent (…%) of the Contract Price of Goods received shall be paid within thirty (30) days of receipt of the Goods upon submission of claim supported by the acceptance certificate issued by the E8 Secretariat.

Payment for Related Services performed:

       ….  percent (…%) of the price of Related Services performed shall be paid within thirty (30) days of provision of the Related Services upon submission of claim supported by the acceptance certificate issued by the E8 Secretariat.
	

	GCC 25.3
	Risk of loss shall pass in accordance with the INCOTERM specified in GCC 15.1.

	GCC 28.2.6
	The period of validity of the Warranty shall be:  [insert number] days 
For purposes of the Warranty, the place(s) of final destination(s) shall be:

[insert name(s) of location(s)]

	GCC 30.1
	The Supplier shall provide the following Related Services: [insert all incidental services to be provided by the Supplier]

	GCC 33
	The liquidated damage shall be: [insert number] % per week 

The maximum amount of liquidated damages shall be: [insert number] %

	GCC 40.1
	The Contract shall be valid for a period of [insert period]

	GCC 42.2 
	This Contract consists of [insert number of pages] and the following documents [list documents/attachments]. 


Attachment 1: Contract Agreement Form
Contract Agreement Form
[The successful Bidder shall fill in this form in accordance with the instructions indicated]

THIS CONTRACT AGREEMENT is made


the [ insert:  number ] day of  [ insert:  month ], [ insert:  year ].

BETWEEN

(1)
The Southern Africa Malaria Elimination Eight Initiative Secretariat, a not-for-profit organization organized and existing under the Laws of the Republic of Namibia with a principal place of business at Channel Life Towers, 1st floor, 39 Post Street Mall, Windhoek, Namibia, ("the E8 Secretariat"), and 

(2)
[ insert name of Supplier ], a corporation incorporated under the laws of [ insert:  country of Supplier ] and having its principal place of business at [ insert:  address of Supplier ] (hereinafter called “the Supplier”).

WHEREAS the E8 Secretariat invited bids for certain Goods and ancillary services, viz., [insert brief description of Goods and Services] and has accepted a Bid by the Supplier for the supply of those Goods and Services in the sum of [insert Contract Price in words and figures, expressed in the Contract currency(ies) ] (hereinafter called “the Contract Price”).

NOW THIS AGREEMENT WITNESSETH AS FOLLOWS:

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

2.
The following documents shall constitute the Contract between the E8 Secretariat and the Supplier, and each shall be read and construed as an integral part of the Contract:

(a) This Contract Agreement 

(b) Section II – Special Conditions of Contract

(c) Section I – General Conditions of Contract

(d) Section III – Technical Requirements (including Schedule of Requirements and Technical Specifications)

(e) Section IV – The Supplier’s Bid and original Price Schedules

(f) Section V – The E8 Secretariat’s Notification of Award

(g)  [Add here any other document(s)]
3. 
This Contract shall prevail over all other Contract documents. In the event of any discrepancy or inconsistency within the Contract documents, then the documents shall prevail in the order listed above.

4.
In consideration of the payments to be made by the E8 Secretariat to the Supplier as hereinafter mentioned, the Supplier hereby covenants with the E8 Secretariat to provide the Goods and Services and to remedy defects therein in conformity in all respects with the provisions of the Contract.

5.
The E8 Secretariat hereby covenants to pay the Supplier in consideration of the provision of the Goods and Services and the remedying of defects therein, the Contract Price or such other sum as may become payable under the provisions of the Contract at the times and in the manner prescribed by the Contract.

IN WITNESS whereof the parties hereto have caused this Agreement to be executed in accordance with the laws of [insert the name of the Contract governing law country] on the day, month and year indicated above.

	For and on behalf of the E8 Secretariat
	For and on behalf of the Supplier



	Signature:

Name: 


Position:

Date:

In the presence of: [ insert identification of official witness]
	Signature:

Name: 


Position:

Date:

In the presence of: [ insert identification of official witness]


Attachment 2: Price Adjustment Formula

If in accordance with GCC 22, prices shall be adjustable, the following method shall be used to calculate the price adjustment:

Prices payable to the Supplier, as stated in the Contract, shall be subject to adjustment during performance of the Contract to reflect changes in the cost of labor and material components in accordance with the formula:

P1 = P0 [a + bL1 + cM1] - P0

L0
 M0



a+b+c = 1


in which:

P1
=
adjustment amount payable to the Supplier.

P0
=
Contract Price (base price).

a
=
fixed element representing profits and overheads included in the Contract Price and generally in the range of five (5) to fifteen (15) percent.

b
=
estimated percentage of labor component in the Contract Price.

c
=
estimated percentage of material component in the Contract Price.

L0, L1
=
labor indices applicable to the appropriate industry in the country of origin on the base date and date for adjustment, respectively.

M0, M1
=
material indices for the major raw material on the base date and date for adjustment, respectively, in the country of origin.

The coefficients a, b, and c as specified by the E8 Secretariat are as follows:

a = [insert value of coefficient] 

b=  [insert value of coefficient]
c=  [insert value of coefficient]
The Bidder shall indicate the source of the indices and the base date indices in its bid.

Base date = thirty (30) days prior to the deadline for submission of the bids.

Date of adjustment = [insert number of weeks] weeks prior to date of shipment (representing the mid-point of the period of manufacture).

The above price adjustment formula shall be invoked by either party subject to the following further conditions:

(a)
No price adjustment shall be allowed beyond the original delivery dates unless specifically stated in the extension letter.  As a rule, no price adjustment shall be allowed for periods of delay for which the Supplier is entirely responsible.  The E8 Secretariat will, however, be entitled to any decrease in the prices of the Goods and Services subject to adjustment.

(b)
If the currency in which the Contract Price P0 is expressed is different from the currency of origin of the labor and material indices, a correction factor will be applied to avoid incorrect adjustments of the Contract Price.  The correction factor shall correspond to the ratio of exchange rates between the two currencies on the base date and the date for adjustment as defined above.

(c)
No price adjustment shall be payable on the portion of the Contract Price paid to the Supplier as advance payment.

Attachment 3: Bank Guarantee for Advance Payment
[The bank, as requested by the successful Bidder, shall fill in this form in accordance with the instructions indicated.] 

Date: [insert date (as day, month, and year) of Bid Submission]
Contract No. and title: [insert number and title of the contract]
[bank’s letterhead] 

Beneficiary:
[insert legal name and address of E8 Secretariat] 
ADVANCE PAYMENT GUARANTEE No.: [insert Advance Payment Guarantee no.]
We, [insert legal name and address of bank], have been informed that [insert complete name and address of Supplier] hereinafter called "the Supplier") has entered into Contract No. [insert number] dated [insert date of Agreement] with you, for the supply of [insert types of Goods to be delivered] (hereinafter called "the Contract"). 

Furthermore, we understand that, according to the conditions of the Contract, an advance is to be made against an advance payment guarantee.

At the request of the Supplier, we hereby irrevocably undertake to pay you any sum or sums not exceeding in total an amount of [insert amount(s)
 in figures and words] upon receipt by us of your first demand in writing declaring that the Supplier is in breach of its obligation under the Contract because the Supplier used the advance payment for purposes other than toward delivery of the Goods. 

It is a condition for any claim and payment under this Guarantee to be made that the advance payment referred to above must have been received by the Supplier on its account [insert number and domicile of the account]
This Guarantee shall remain valid and in full effect from the date of the advance payment received by the Supplier under the Contract until [insert date
]. 
This Guarantee is subject to the Uniform Rules for Demand Guarantees, ICC Publication No. 458.

_____________________ 
[signature(s) of authorised representative(s) of the bank

� 	In this context, any action taken by a bidder, supplier, Supplier, or a sub-Supplier to influence the procurement process or contract execution for undue advantage is improper.


� 	“another party” refers to a public official acting in relation to the procurement process or contract execution].  In this context, “public official” includes E8 Secretariat staff and employees of other organizations taking or reviewing procurement decisions.


� 	a “party” refers to a public official; the terms “benefit” and “obligation” relate to the procurement process or contract execution; and the “act or omission” is intended to influence the procurement process or contract execution.


� 	“parties” refers to participants in the procurement process (including public officials) attempting to establish bid prices at artificial, non-competitive levels.


� 	a “party” refers to a participant in the procurement process or contract execution.


� 	The bank shall insert the amount(s) specified in the SCC and denominated, as specified in the SCC, either in the currency(ies) of the Contract or a freely convertible currency acceptable to the E8 Secretariat.


� 	Insert the Delivery date stipulated in the Contract delivery schedule. The E8 Secretariat should note that in the event of an extension of the time to perform the Contract, the E8 Secretariat would need to request an extension of this Guarantee from the bank.  Such request must be in writing and must be made prior to the expiration date established in the Guarantee. In preparing this Guarantee, the E8 Secretariat might consider adding the following text to the Form, at the end of the penultimate paragraph:  “We agree to a one-time extension of this Guarantee for a period not to exceed [six months][one year], in response to the E8 Secretariat’s written request for such extension, such request to be presented to us before the expiry of the Guarantee.”
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