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LONG TERM AGREEMENT FOR THE PROVISION OF
SERVICES TO THE WORLD HEALTH ORGANIZATION

[bookmark: _GoBack]This Long Term Agreement (the “Agreement”) is made between the World Health Organization (“WHO”), having its headquarters at 20, avenue Appia, 1211 Geneva 27, Switzerland, and [name of contractor], having its principal offices at [address of contractor] (hereinafter called the “Supplier”). 

Whereas, the Supplier has entered into a Long-Term Agreement with [the United Nations] (“the Agency”) with Agreement No. [………………..], in relation to the Agency RFP No. [……………….] (the “Agency LTA”), a copy of which is attached hereto as Annex 1; 
	                 
Whereas, WHO wishes to enter into a Long Term Agreement for the non-exclusive provision of Services by the Supplier to WHO on the same terms of the Agency LTA (the “Services”); 

Whereas, on [date] the Agency provided written consent to WHO’s entering into such an agreement, under which WHO would “piggy back” on the Agency LTA; 
 
Whereas, the Supplier is willing to provide the Services to WHO; 

Now, therefore, WHO and the Supplier (hereinafter each referred to as a “Party” and, collectively, as the “Parties”) hereby agree as follows:

1 APPLICATION OF THE AGENCY LTA TO THIS AGREEMENT 

1.1 The terms and conditions of the Agency LTA, as attached as Annex 1 hereto, apply, mutatis mutandis, to this Agreement, with the exceptions and additions thereto as provided for in this this Agreement.

1.2 In the event that the Supplier and Agency amend the Agency LTA, the Supplier shall immediately notify WHO of such amendment, and such amendment shall not apply to the form of the Agency LTA applicable to this Agreement (as attached as Annex 1 hereto) unless agreed to in writing by WHO, at its sole discretion.
 
1.3 The Annexes to this Agreement forms an integral part of this Agreement. In the event of any conflict between the terms of the Annex to this Agreement and this Agreement, the terms of this Agreement govern and control. 

2 REQUESTS FOR SERVICES/PROVISION OF SERVICES

2.1 WHO may during the term of this Agreement request the Contractor to provide the Services listed in Annex 1 hereto, as and when required by WHO. Any such request shall be made by WHO issuing to the Contractor an Agreement for Performance of Work (APW) referencing the present Agreement and detailing WHO’s specific requirements with regard to the Services. Services may be requested for any duration (up to the maximum specified in Annex 1) depending on WHO’s requirements.

2.2 The Supplier shall provide the requested Services in accordance with the technical specifications set forth in Annex 1 and any specific requirements which WHO has communicated to the Supplier. The terms of this Agreement shall apply to the Supplier’s provision of the Services.

2.3 The Supplier shall provide the Services requested by WHO at the prices listed in Annex 1, and within the time frame to be agreed between the Parties, which shall be set forth in the separate APW(s), if any, concluded between the Parties.  

2.4 Any and all of the Supplier’s (general and/or special) conditions of contract are hereby explicitly excluded from this Agreement, i.e., regardless of whether such conditions are included in the Supplier’s proposal, or printed or referred to on the Supplier’s letterhead, invoices and/or other material, documentation or communications.

3 PRICES FOR THE SERVICES AND CHANGES THERETO 

3.1 The Supplier will immediately inform WHO of any changes in the prices of the Services under the Agency LTA, therein occurring after the Effective Date of this Agreement, and in such a case the Parties shall agree in good faith upon a corresponding amendment to this Agreement, with such pricing revisions applying only prospectively and only after written agreement of the Parties.  

4 SUPPLIER’S REPORTING

The Supplier will, upon request by WHO, report to WHO on the Services provided under this Agreement. The report should include a summary list of contracts issued for the relevant period, a summary of the Services provided and total cost per contract for the relevant period, as well as cumulative amounts paid to the Supplier from the Effective Date of this Agreement.

5 TERM

5.1 This Agreement shall enter into force on the date of its last signature by the Parties (the “Effective Date”) and shall remain in force until the stated expiration date of the Agency LTA, which is [date of expiration of the Agency LTA], or the earlier expiration or termination of the Agency LTA.  Should the Agency LTA expire or be terminated prior to its stated expiration date, the Contractor shall immediately notify WHO of that fact.  
   
6 MISCELLANEOUS 

6.1 Without WHO’s prior written approval, the Supplier shall not, in any statement of an advertising or promotional nature, refer to this Agreement or any subsequent APW concluded between the Parties or its relationship with WHO. In no case shall the Supplier use the name or emblem of WHO, or any abbreviation thereof, in relation to its business or otherwise.

6.2 Any notices required under this Agreement shall be in writing and shall be delivered personally or sent by registered or certified mail, prepaid, or email to the following addresses: 

To WHO: 
World Health Organization 
	[Avenue Appia 20. CH-1211 Geneva]
Tel. no.: +41-22-7912111
Email: …………...@who.int
With copies to: 
To the Supplier: 
As stated on the first page of the Agency LTA 
or such other addresses as either party shall have notified the other party. Any such communication shall be deemed to have been given or made on the date such letter was hand-delivered, registered or transmitted from the sender’s email account, but any assumption of actual notice shall be subject to rebuttal to show that it has not actually been received. 
6.3 Nothing contained in or relating to Agreement or any subsequent APW concluded between the Parties shall be construed as a waiver of any of the privileges and immunities enjoyed by WHO under national or international law, and/or as submitting WHO to any national court jurisdiction. 
		
6.4 This Agreement represents the entire agreement between the parties and supersedes and cancels any and all previous written and/or oral agreements between them with respect to the subject-matter thereof. This Agreement may not be modified, except in writing signed by both parties.


IN WITNESS WHEREOF, the duly authorized representatives of the Parties have signed this Agreement.
      			
	Signed for and on behalf of the World Health Organization 
WHO: 
	Signed for and on behalf of the Supplier:

	

Signature:


Name: 

Title: 
	
Date:

	

Signature:


Name:

Title: 

Date:






Annex 1
 Agency LTA

See separate attachment.	Comment by PIERCY, Kenneth: Note to WHO: it is absolutely necessary to attach the Agency LTA, including all of its attachments (the RFP, the commercial and technical bids from the contractor), as that is where the “meat” of the agreement is contained. 

						
