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	[bookmark: _Toc200442799]Annex C Model Special Services Agreement for use on projects or other activities
	



1 March 2025


[bookmark: Text67][bookmark: Text69][bookmark: Text68]MEMORANDUM OF AGREEMENT MADE THIS       DAY OF (insert month and year), between the World Health Organization, hereinafter referred to as WHO and (insert name of contractor), hereinafter referred to as the signatory, whose address is      .

WHEREAS WHO desires to engage the services of the signatory[footnoteRef:1] on the terms and conditions hereinafter set forth, and [1:  When the services of the signatory are to be provided direct to a government, this sentence should read: "WHEREAS WHO desires to provide the Government of [name of country] with the services of the signatory ..."
] 


WHEREAS the signatory is ready and willing to accept this engagement of service with WHO on the said terms and conditions,

NOW, THEREFORE, the parties hereto agree as follows:

1.	Terms of reference

[bookmark: Text60](a)	The signatory will be assigned to (insert project or activity) and will have the following terms of reference:

     


Subject to the agreement of both parties, these terms of reference may be modified from time to time, as required in the interest of the project/activity.

(b)	The signatory will work under the direction of and will report to the (insert title).


2.	Duration of Agreement

[bookmark: Text61][bookmark: Text62][bookmark: OLE_LINK1][bookmark: Text63]This Agreement will come into effect on the      day of (insert month and year), and shall expire on the       day of (insert month and year). This Agreement may be rescinded or terminated prior to its expiration date in accordance with the provisions of Articles 7 and 8 below. Those provisions of this Agreement that are intended, by their nature, to survive the expiration or earlier termination of this Agreement shall continue to apply. 

This Agreement carries no expectation of renewal.

3.	Remuneration

As full consideration for the services performed by the signatory under the terms of the Agreement, WHO shall pay the signatory the sum of [amount in local currency] per annum payable monthly.

(a)	Travel costs

The cost of authorized official travel and related expenses shall be borne by WHO   up to its normal standards.

(b)      	Health insurance

Health insurance is provided by the Organization for the signatory in accordance with the applicable rules as described in the extract from the policy attached to this Agreement.  

(c)	Illness and accident insurance

Coverage is provided for compensation for accidental permanent disablement (total or partial), for accidental death and medical expenses incurred by an illness or an accident, except for those relating to pre-existing medical conditions.

4.	Other entitlements

The signatory shall be accorded the following annual, sick, and maternity/paternity leave provisions: 

_____________________________________________________________

_____________________________________________________________

Working hours and holidays shall be those applying to the project/activity to which the signatory is assigned and as determined by WHO country office.

5.	Status of the signatory[footnoteRef:2]  [2:  When the services of the signatory are to be provided direct to a government, this sentence should read: "WHEREAS WHO desires to provide the Government of [name of country] with the services of the signatory ..."
] 


The signatory shall have the status of a contractor and shall not be considered in any respect as a staff member of WHO.

6.	Rights and obligations of the signatory

The rights and obligations of the signatory are strictly limited to the terms and conditions of this Agreement. Accordingly, the signatory shall not be entitled to any benefit, payment, subsidy, compensation, or pension from WHO, except as expressly provided in this Agreement.

The signatory shall not be exempt from taxation and shall not be entitled to reimbursement of any taxes which may be levied on the remuneration received.

7.	Rescission

Either party may rescind this Agreement at any time by giving the other party: 

· 15 days’ notice for SSA of less than 6 months
· 30 days’ notice for SSA of six months or more	

[bookmark: Text64]WHO may rescind this Agreement with immediate effect subject to the payment of       days' remuneration.

In the case of rescission by WHO, the signatory shall receive compensation amounting to one week's remuneration for each unexpired month of the Agreement subject to a maximum of three months. 

8.	Termination

In case of improper conduct by the signatory, with regard in particular to paragraphs 12 and 13, WHO may terminate this Agreement; no compensation shall be payable in such cases.

9.	Designation of beneficiary

[bookmark: Text65][bookmark: Text66]The signatory has designated (insert name), whose address is       as the beneficiary for all amounts standing to the signatory's credit under the terms of this Agreement in the event of the signatory's death.

10.	Intellectual property

Industrial/intellectual property rights, copyright, and all other rights of whatsoever nature in any material produced in the framework of this Agreement shall be vested exclusively in WHO.

 11.	Unpublished information

The signatory shall exercise the utmost discretion in regard to all matters of official business. The signatory shall not communicate to any person any information known to them by reason of their official position which has not been made public, except in the course of their duties or by authorization of the Director-General. At no time shall ¨the signatory in any way use to private advantage information known to them by reason of their official position.  These obligations do not cease with separation from service.

12.	Disclosure

The signatory shall disclose to WHO any business or professional employment or activity in which they may be engaged prior to or at any time in the course of the present Agreement. These activities shall not be incompatible with the performance of the services outlined under paragraph 1.


13.	Performance of duties and standards of conduct

a) In the performance of duties under this Agreement, the signatory shall be exclusively responsible to WHO and shall neither seek nor accept instructions from any authority external to WHO, unless otherwise specified in the exchange of letters with the government [footnoteRef:3]. [3:  See footnote to paragraph 5 "STATUS OF THE SIGNATORY".] 


b) The signatory shall conduct themselves at all times with the fullest regard for the purposes and principles of the United Nations and its Agencies, and in a manner befitting their relationship with WHO under this Agreement. The signatory shall not engage in any activity that is incompatible with those purposes and principles or the proper discharge of their duties with WHO. The signatory shall avoid any action and in particular any kind of public pronouncement which may adversely reflect on WHO or on the integrity, independence, and impartiality that are required by their relationship with WHO. While the signatory is not expected to give up any national sentiments or political and religious convictions, they shall at all times bear in mind the reserve and tact required by reason of their relationship with WHO.

c) Any favour, gift, or remuneration from any source external to WHO which could give rise to the impression that it is connected with the performance of the signatory's duties shall not be accepted unless WHO's approval has been obtained beforehand.

d)	 Compliance with WHO Codes and Policies: By signing this Agreement, the signatory acknowledges having read, and hereby accepts and agrees to comply with, the WHO Policies (as defined below). In connection with the foregoing, the signatory shall promptly complete all online training required by WHO and shall not engage in any conduct that would constitute a violation of the standards of conduct, as described in the WHO Policies. Without limiting the foregoing, the signatory shall promptly report to WHO, in accordance with the terms of the applicable WHO Policies, any actual or suspected violations of any WHO Policies of which the signatory becomes aware. For purposes of this Agreement, the term “WHO Policies” means collectively: (i) the WHO Code of Ethics; (ii) the WHO Policy on Preventing and Addressing Sexual Misconduct; (iii) the WHO Policy on Preventing and Addressing Abusive Conduct; (iv) the WHO Code of Conduct for responsible Research; (v) the WHO Policy on Preventing and Addressing Retaliation; and (vi) the WHO Policy on Prevention, Detection and Response to Fraud and Corruption, in each case, as amended from time to time and which are publicly available on the WHO website at the following link: http://www.who.int/about/ethics/en/.

e)	 Zero tolerance for sexual misconduct, harassment, and other types of abusive conduct. WHO has zero tolerance towards any form of sexual misconduct (an all-inclusive term which includes sexual exploitation, sexual abuse, sexual harassment, and all forms of prohibited sexual behaviour), harassment, and other types of abusive conduct. In this regard, and without limiting any other provisions contained herein, the signatory warrants that  they shall (i) promptly complete all online training required by WHO; (ii) not engage in any conduct that would constitute any form of sexual misconduct, as described in the WHO Policy on Preventing and Addressing Sexual Misconduct, and/or harassment or other types of abusive conduct, as described in the WHO Policy on Preventing and Addressing Abusive Conduct;; (iii) promptly report to WHO, through the WHO Office of Internal Oversight Services (investigation@who.int) or through the WHO Integrity Hotline, which can be accessed via https://www.who.int/about/ethics/integrity-hotline, in accordance with the terms of the respective Policies, any actual or suspected violations of either Policy of which the signatory becomes aware; and (iv) cooperate with WHO in relation to the response to such actual or suspected violations.

f) Anti-Terrorism and UN Sanctions; fraud and corruption. The signatory warrants for the entire duration of the Agreement that:
(i)	they are not and shall not be involved in, or associated with, any person or entity associated with terrorism, as designated by any UN Security Council sanctions regime, that they shall not make any payment or provide any other support to any such person or entity and that they shall not enter into any employment or other contractual relationship with any such person or entity;
(ii)	they shall not engage in any fraudulent or corrupt practices, as defined in the WHO Policy on Prevention, Detection and Response to Fraud and Corruption, in connection with the execution of the Agreement; 
(iii)	they shall take all necessary measures to prevent the financing of terrorism and/or any fraudulent or corrupt practices as referred to above in connection with the execution of the Agreement; and
[bookmark: _Hlk108443030][bookmark: _Hlk99722567](v)	they shall promptly report to WHO, through the WHO Integrity Hotline or directly to the WHO Office of Internal Oversight Services (investigation@who.int), any credible allegations of actual or suspected fraudulent or corrupt practices (as defined in the WHO Policy on Prevention, Detection and Response to Fraud and Corruption) in connection with the execution of the Agreement of which the signatory becomes aware and respond to such allegations in an appropriate and timely manner in accordance with its respective rules, regulations, policies and procedures. Furthermore, the signatory agrees to cooperate with WHO and/or parties authorized by WHO in relation to the response. Relevant information on the nature of any credible allegations of such actual or suspected violations, as well as the details of the intended response, the outcome of any such response, and any corrective measures implemented, should be communicated and coordinated with WHO, with the understanding that, subject to the terms of the WHO Policy on Prevention, Detection and Response to Fraud and Corruption, confidentiality and the due process rights of those involved will be respected.
In the event that any resources, assets and/or funds provided to or acquired by the signatory under this Agreement are found to have been used by the signatory to finance, support or conduct any terrorist activity or any fraudulent or corrupt practices, the signatory shall promptly reimburse and indemnify WHO for such resources, assets and/or funds (including any liability arising from such use).
Any payments used by the signatory for the promotion of any terrorist activity, or any illegal, corrupt, fraudulent, collusive, or coercive practice shall be repaid to WHO without delay.

g)	 Breach of essential terms: The signatory acknowledges and agrees that each of the provisions of paragraph 13 constitutes an essential term of this Agreement and that in case of breach of any of these provisions and without prejudice to paragraph 8, WHO may, in its sole discretion, decide to: 

(i) terminate this Agreement and/or any other contract concluded by WHO with the signatory immediately upon written notice to the signatory, without any liability for termination charges or any other liability of any kind; and/or 
(ii) exclude the signatory from participating in any ongoing or future tenders and/or entering into any future contractual or collaborative relationships with WHO.  
WHO shall be entitled to report any violation of such provisions to WHO’s governing bodies, other UN agencies, and/or donors. HRT shall record the ground for the termination into the Human Resources personnel file and a candidate alert shall be inserted into the electronic recruitment system which will prevent the SSA holder from being considered for any future employment with the Organization. This also applies when the allegations were confirmed after the agreement was completed or terminated and would have warranted termination.

14.	Communications

All notices and other communications required or permitted under this Agreement shall be sent to the following addresses:
 
In the care of WHO, to:
				_______________________
_______________________
_______________________

In the care of the signatory, to:

				_______________________
_______________________
_______________________	


15.	Settlement of disputes

Notwithstanding any specific provision herein, this Agreement and any dispute arising therefrom or relating thereto, shall be governed by general principles of law, to the exclusion of any single national system of law. Any dispute arising from or relating to the Agreement, including its validity, interpretation, or application shall, unless amicably settled, be subject to conciliation. In the event the dispute is not resolved by conciliation within thirty (30) days, the dispute shall be settled by arbitration. The arbitration shall be conducted in accordance with the modalities to be agreed upon by the parties or, in the absence of agreement within thirty (30) days of written communication of the intent to commence arbitration, with the rules of arbitration of the International Chamber of Commerce. The parties shall accept the arbitral award as final.

16. 	Privileges and Immunities of WHO

Nothing in this Agreement shall constitute or be deemed to constitute a waiver of any of the privileges and immunities enjoyed by WHO and its officials, under any source of law, or as a submission to the jurisdiction of any national court or tribunal.



__________________		___________________
(Signature)				(Signature)

Title: 					Title:

Name:				Name:

On behalf of WHO			The signatory
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