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

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 order pursuant to the Call-Off Order Template attached as Annex 2 hereto referencing the present Agreement and detailing WHO’s specific requirements with regard to the Services (a “Call-Off Order”). Services may be requested for any duration (up to the maximum specified in Annex 1) depending on WHO’s requirements.

2.2 [bookmark: _GoBack]The terms of this Agreement, including the WHO General and Contractual Conditions, attached as Annex 3 hereto, shall be incorporated by reference in each Call-Off Order and shall thereby apply to the Contractor’s provision of the Services.

2.3 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.

2.4 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 respective Call-Off Order to be concluded between the Parties.  

2.5 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 Call-Off Order 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 Call-Off Order 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. 


Annex 2
Call-Off Order Template

Call-Off Order for Services Pursuant to Long-Term Agreement 

	This document is ancillary to, and incorporates, the terms of the Long Term Agreement for the Provision of Services between the World Health Organization (WHO) and [   ], effective [   ] (the “LTA”), including the WHO General and Contractual Conditions contained therein.   It will be considered a Call-Off Order (as defined in the LTA) when signed by both Parties.


	Service request (details/reference):

	

	Scope of service:

	

	Deliverables:

	

	Inputs received / required:

	

	Urgent (yes / no):

	

	Place of performance of services: 

	

	Invoicing / payment schedule and terms:
 
	

	Notes: 


	

	Name of WHO responsible person for the engagement:


	



	Signed on behalf of [   ]


__________________________________

Name:  ____________________________
Title:    ____________________________
Date:    ____________________________
	Signed on behalf of the World Health Organization


___________________________________

Name:  ____________________________
Title:    ____________________________
Date:    ____________________________









Annex 3
WHO General and Contractual Conditions 

[bookmark: _Toc485036429][bookmark: _Toc78971310]WHO’s General terms and conditions
 Conditions of Contract

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

[bookmark: _Toc507411649][bookmark: _Toc507411650][bookmark: _Toc108259924][bookmark: _Toc120869201][bookmark: _Toc122240186][bookmark: _Toc122246495][bookmark: _Toc191446337][bookmark: _Toc485036430][bookmark: _Ref507406557][bookmark: _Toc78971311] Responsibility

The Contractor will be responsible to ensure that the work performed under the Contract meets the agreed specifications and is completed within the time prescribed. 

[bookmark: _Ref507408429][bookmark: _Toc78971312] Audit, and Investigations

WHO may request a financial and operational review or audit of the work performed under the Contract, to be conducted by WHO and/or parties authorized by WHO, and the Contractor undertakes to facilitate such review or audit. This review or audit may be carried out at any time during the implementation of the work performed under the Contract, or within five years of completion of the work. In order to facilitate such financial and operational review or audit, the Contractor shall keep accurate and systematic accounts and records in respect of the work performed under the Contract. Similarly, WHO may initiate an investigation into credible allegations of fraud and corruption and other forms of misconduct based on information received in accordance with its respective policies, procedures and rules. 

In this context, the Contractor shall make available, without restriction, to WHO and/or parties authorized by WHO:

(i) the Contractor’s books, records and systems (including all relevant financial and operational information) relating to the Contract; and 

(ii) reasonable access to the Contractor’s premises and personnel.

The Contractor shall provide satisfactory explanations to all queries arising in connection with the aforementioned audit and access rights.

WHO may request the Contractor to provide complementary information about the work performed under the Contract that is reasonably available, including the findings and results of an audit (internal or external) conducted by the Contractor and related to the work performed under the Contract.

[bookmark: _Toc108259925][bookmark: _Toc122240187][bookmark: _Toc122246496][bookmark: _Toc191446338][bookmark: _Toc485036431][bookmark: _Toc78971313] Source of Instructions

The Contractor shall neither seek nor accept instructions from any authority external to WHO in connection with the performance of the work under the Contract. The Contractor shall refrain from any action which may adversely affect WHO and shall fulfil its commitments with the fullest regard to the interests of WHO.

[bookmark: _Toc108259926][bookmark: _Toc120869202][bookmark: _Toc122240188][bookmark: _Toc122246497][bookmark: _Toc191446339][bookmark: _Toc485036432][bookmark: _Ref511819578][bookmark: _Toc78971314] Warranties

The Contractor warrants and represents to WHO as follows:

1) The deliverables shall meet the specifications called for in the Contract and shall be fully adequate to meet their intended purpose. The Contractor furthermore warrants that the deliverables shall be error-free. The Contractor shall correct any errors in the deliverables, free of charge, within fifteen days after their notification to the Contractor, during a period of at least one year after completion of the work. It is agreed, however, that errors and other defects which have been caused by modifications to the deliverables made by WHO without agreement of the Contractor are not covered by this paragraph.
2) [bookmark: _Ref511819588]The deliverables shall, to the extent they are not original, only be derived from, or incorporate, material over which the Contractor has the full legal right and authority to use it for the proper implementation of the Contract. The Contractor shall obtain all the necessary licenses for all non-original material incorporated in the deliverables (including, but not limited to, licenses for WHO to use any underlying software, application, and operating deliverables included in the deliverables or on which it is based so as to permit WHO to fully exercise its rights in the deliverables without any obligation on WHO’s part to make any additional payments whatsoever to any party.
3) The deliverables shall not violate any copyright, patent right, or other proprietary right of any third party and shall be delivered to WHO free and clear of any and all liens, claims, charges, security interests and any other encumbrances of any nature whatsoever.
4) The Contractor, its employees and any other persons and entities used by the Contractor shall not violate any intellectual property rights, confidentiality, right of privacy or other right of any person or entity whomsoever. 
5) Except as otherwise explicitly provided in the Contract, the Contractor shall at all times provide all the necessary on-site and off-site resources to meet its obligations hereunder. The Contractor shall only use highly qualified staff, acceptable to WHO, to perform its obligations hereunder.
6) The Contractor shall take full and sole responsibility for the payment of all wages, benefits and monies due to all persons and entities used by it in connection with the implementation and execution of the Contract, including, but not limited to, the Contractor’s employees, permitted subcontractors and suppliers.
Contractor furthermore warrants and represent that the information provided by it to WHO in response to the RFP and during the bid evaluation process is accurate and complete. Contractor understands that in the event Contractor has failed to disclose any relevant information which may have impacted WHO’s decision to award the Contract to Contractor, or has provided false information, WHO will be entitled to rescind the contract with immediate effect, in addition to any other remedies which WHO may have by contract or by law.

[bookmark: _Toc108259927][bookmark: _Toc120869203][bookmark: _Toc122240189][bookmark: _Toc122246498][bookmark: _Toc191446340][bookmark: _Toc485036433][bookmark: _Toc78971315] Legal Status

The Contractor shall be considered as having the legal status of an independent contractor vis-à-vis WHO, and nothing contained in or relating to the Contract shall be construed as establishing or creating an employer/employee relationship between WHO, on the one hand, and the Contractor or any person used by the Contractor in the performance of the work, on the other hand.

Thus the Contractor shall be solely responsible for the manner in which the work is carried out. WHO shall not be responsible for any loss, accident, damage or injury suffered by the Contractor or persons or entities claiming under the Contractor, arising during or as a result of the implementation or execution of the Contract, including travel, whether sustained on WHO premises or not.

The Contractor shall obtain adequate insurance to cover such loss, accident, injury and damage, before commencing work on the Contract. The Contractor shall be solely responsible in this regard and shall handle any claims for such loss, accident, damage or injury.




[bookmark: _Toc108259930][bookmark: _Toc120869204][bookmark: _Toc122240190][bookmark: _Toc122246499][bookmark: _Toc191446341][bookmark: _Toc485036434][bookmark: _Toc78971316] Relation Between the Parties
[bookmark: _Toc108259931][bookmark: _Toc120869205]
Nothing in the Contract shall be deemed to constitute a partnership between the Parties or to constitute either Party as the agent of the other.

[bookmark: _Toc122240191][bookmark: _Toc122246500][bookmark: _Toc191446342][bookmark: _Toc485036435][bookmark: _Toc78971317] No Waiver
[bookmark: _Toc108259932][bookmark: _Toc120869206]
The waiver by either Party of any provision or breach of the Contract shall not prevent subsequent enforcement of such provision or excuse further breaches.

[bookmark: _Toc122240192][bookmark: _Toc122246501][bookmark: _Toc191446343][bookmark: _Toc485036436][bookmark: _Toc78971318] Liability
[bookmark: _Toc108259933]
The Contractor hereby indemnifies and holds WHO harmless from and against the full amount of any and all claims and liabilities, including legal fees and costs, which are or may be made, filed or assessed against WHO at any time and based on, or arising out of, breach by the Contractor of any of its representations or warranties under the Contract, regardless of whether such representations and warranties are explicitly incorporated here in or are referred to in any attached Appendices.

[bookmark: _Toc122240193][bookmark: _Toc122246502][bookmark: _Toc191446344][bookmark: _Toc485036437][bookmark: _Toc78971319]Assignment

The Contractor shall not assign, transfer, pledge or make any other disposition of the Contract or any part thereof, or any of the Contractor’s rights, claims or obligations under the Contract except with the prior written consent of WHO.

[bookmark: _Toc108259935][bookmark: _Toc122240195][bookmark: _Toc122246504][bookmark: _Toc191446346][bookmark: _Toc485036439][bookmark: _Toc78971320]Indemnification

The Contractor shall indemnify and hold WHO harmless, from and against the full amount of any and all claims and liabilities, including legal fees and costs, which are or may be made, filed or assessed against WHO at any time and based on, or arising out of, the acts or omissions of the Contractor, or the Contractor’s employees, officers, agents, partners or sub-contractors, in the performance of the Contract. This provision shall extend, inter alia, to claims and liabilities in the nature of workmen’s compensation, product liability and liability arising out of the use of patented inventions or devices, copyrighted material or other intellectual property by the Contractor, its employees, officers, agents, servants, partners or sub-contractors.
[bookmark: _Toc108259936][bookmark: _Toc122240196][bookmark: _Toc122246505][bookmark: _Toc191446347][bookmark: _Toc485036440][bookmark: _Toc78971321]Contractor’s Responsibility for Employees

The Contractor shall be responsible for the professional and technical competence of its employees and will select, for work under the Contract, reliable individuals who will perform effectively in the implementation of the Contract, respect the local laws and customs, and conform to a high standard of moral and ethical conduct.

[bookmark: _Toc108259937][bookmark: _Toc120869207][bookmark: _Toc122240197][bookmark: _Toc122246506][bookmark: _Toc191446348][bookmark: _Toc485036441][bookmark: _Toc78971322]Subcontracting

Any intention to subcontract aspects of the Contract must be specified in detail in the proposal submitted. Information concerning the subcontractor, including the qualifications of the staff proposed for use must be covered with same degree of thoroughness as for the prime contractor. No subcontracting will be permitted under the Contract unless it is proposed in the initial submission or formally agreed to by WHO at a later time. In any event, the total responsibility for the Contract remains with the Contractor.

The Contractor shall be responsible for ensuring that any and all subcontracts shall be fully consistent with the Contract, and shall not in any way prejudice the implementation of any of its provisions.

[bookmark: _Toc108259938][bookmark: _Toc120869208][bookmark: _Toc122240198][bookmark: _Toc122246507][bookmark: _Toc191446349][bookmark: _Toc485036442][bookmark: _Toc78971323]Place of Performance

The place of performance of the work under the Contract shall be as agreed between WHO and the Contractor, in accordance with the required services.

[bookmark: _Toc499548038][bookmark: _Toc499712803][bookmark: _Toc499712934][bookmark: _Toc108259939][bookmark: _Toc120869209][bookmark: _Toc122240199][bookmark: _Toc122246508][bookmark: _Toc191446350][bookmark: _Toc485036443][bookmark: _Toc78971324]Language

All communications relating to the Contract and/or the performance of the work thereunder shall be in English.

[bookmark: _Toc108259940][bookmark: _Toc120869210][bookmark: _Toc122240200][bookmark: _Toc122246509][bookmark: _Toc191446351][bookmark: _Toc485036444][bookmark: _Toc78971325]Confidentiality
1) Except as explicitly provided in the Contract, the Contractor shall keep confidential all information which comes to its knowledge during, or as a result of, the implementation and execution of the Contract. Accordingly, the Contractor shall not use or disclose such information for any purpose other than the performance of its obligations under the Contract. The Contractor shall ensure that each of its employees and/or other persons and entities having access to such information shall be made aware of, and be bound by, the obligations of the Contractor under this paragraph. However, there shall be no obligation of confidentiality or restriction on use, where: (i) the information is publicly available, or becomes publicly available, otherwise than by any action or omission of the Contractor, or (ii) the information was already known to the Contractor (as evidenced by its written records) prior to becoming known to the Contractor in the implementation and execution of the Contract; or (iii) the information was received by the Contractor from a third party not in breach of an obligation of confidentiality.
2) The Contractor, its employees and any other persons and entities used by the Contractor shall furthermore not copy and/or otherwise infringe on copyright of any document (whether machine-readable or not) to which the Contractor, its employees and any other persons and entities used by the Contractor have access in the performance of the Contract. 
3)	The Contractor may not communicate at any time to any other person, Government or authority external to WHO, any information known to it by reason of its association with WHO which has not been made public except with the authorization of WHO; nor shall the Contractor at any time use such information to private advantage. 

[bookmark: _Ref121587772][bookmark: _Toc122240202][bookmark: _Toc122246511][bookmark: _Toc191446353][bookmark: _Toc485036445][bookmark: _Toc78971326]Title Rights
1) All rights pertaining to any and all deliverables under the Contract and the original work product leading thereto, as well as the rights in any non-original material incorporated therein as referred to in section 1.5 2) above, shall be exclusively vested in WHO.
2) WHO reserves the right to revise the work, to use the work in a different way from that originally envisaged or to not use the work at all.
3) At WHO’s request, the Contractor shall take all necessary steps, execute all necessary documents and generally assist WHO in securing such rights in compliance with the requirements of applicable law.
[bookmark: _Toc108259943][bookmark: _Toc120869212][bookmark: _Ref121587883][bookmark: _Toc122240203][bookmark: _Toc122246512][bookmark: _Toc191446354][bookmark: _Toc485036446][bookmark: _Toc78971327]Termination and Cancellation

WHO shall have the right to cancel the Contract (in addition to other rights, such as the right to claim damages):

1. In the event the Contractor fails to begin work on the date agreed, or to implement the work in accordance with the terms of the Contract; or
2. In the event the progress of work is such that it becomes obvious that the obligations undertaken by the Contractor and, in particular, the time for fulfilment of such obligations, will not be respected.
In addition, WHO shall be entitled to terminate the Contract (or part thereof), in writing:
1. At will with the provision of thirty (30) days prior notice in writing; and
2. With immediate effect (in addition to other rights, such as the right to claim damages), if, other than as provided above, the Contractor is:
a. In breach of any of its material obligations under the Contract and fails to correct such breach within a period of thirty (30) days after having received a written notification to that effect from WHO; or
b. Adjudicated bankrupt or formally seeks relief of its financial obligations.
[bookmark: _Toc108259944][bookmark: _Toc120869213][bookmark: _Toc122240204][bookmark: _Toc122246513][bookmark: _Toc191446355][bookmark: _Toc485036447][bookmark: _Toc78971328]Force Majeure

No party to the Contract shall be responsible for a delay caused by force majeure, that is, a delay caused by reasons outside such party’s reasonable control it being agreed, however, that WHO shall be entitled to terminate the Contract (or any part of the Contract) forthwith if the implementation of the work is delayed or prevented by any such reason for an aggregate of thirty (30) days. Such termination shall be subject to payment of an equitable part of the Contract sum and/or other reasonable charges. In the event of such termination, the Contractor shall, in accordance with the ownership rights referred to in section 1.17 (Title Rights), deliver to WHO all work products and other materials so far produced.

In the event of and as soon as possible after the occurrence of any cause constituting force majeure, the Contractor shall give notice and full particulars in writing to WHO, of such occurrence or change if the Contractor is thereby rendered unable, wholly or in part, to perform its obligations and meet its responsibilities under the Contract. The Contractor shall also notify WHO of any other changes in conditions or the occurrence of any event which interferes or threatens to interfere with its performance of the Contract. The notice shall include steps proposed by the Contractor to be taken including any reasonable alternative means for performance that is not prevented by force majeure. On receipt of the notice required under this section, WHO shall take such action as it, in its sole discretion, considers to be appropriate or necessary in the circumstances, including the granting to the Contractor of a reasonable extension of time in which to perform its obligations under the Contract. 

[bookmark: _Toc485036448][bookmark: _Toc78971329][bookmark: _Toc108259945][bookmark: _Toc120869214][bookmark: _Toc122240205][bookmark: _Toc122246514][bookmark: _Toc191446356]Surviving Provisions

Those rights and obligations of the Parties as set forth herein that are intended by their nature to survive the expiration or earlier termination of the Contract shall survive indefinitely. This includes, but is expressly not limited to, any provisions relating to WHO’s right to financial and operational audit, conditions of contract, warranties, legal status and relationship between the parties, breach, liability, indemnification, subcontracting, confidentiality, title rights, use of the WHO name and emblem, successors and assignees, insurance and liabilities to third parties, settlement of disputes, observance of laws, privileges and immunities, no terrorism or corruption, foreign nationals and compliance with WHO policies.





[bookmark: _Toc485036449][bookmark: _Toc78971330]Use of WHO name and emblem 

Without WHO’s prior written approval, the Contractor shall not, in any statement or material of an advertising or promotional nature, refer to the Contract or the Contractor’s relationship with WHO, or otherwise use the name (or any abbreviation thereof) and/or emblem of the World Health Organization. 

[bookmark: _Toc78971331][bookmark: _Toc485036450]Publication of Contract 

Subject to considerations of confidentiality, WHO may acknowledge the existence of the Contract to the public and publish and/or otherwise publicly disclose the Contractor’s name and country of incorporation, general information with respect to the work described herein and the Contract value. Such disclosure will be made in accordance with WHO’s Information Disclosure Policy and shall be consistent with the terms of the Contract.

[bookmark: _Toc108259946][bookmark: _Toc120869215][bookmark: _Toc122240206][bookmark: _Toc122246515][bookmark: _Toc191446357][bookmark: _Toc485036451][bookmark: _Toc78971332]Successors and Assignees

The Contract shall be binding upon the successors and assignees of the Contractor and the Contract shall be deemed to include the Contractor’s successors and assignees, provided, however, that nothing in the Contract shall permit any assignment without the prior written approval of WHO.

[bookmark: _Toc108259947][bookmark: _Toc120869216][bookmark: _Toc122240207][bookmark: _Toc122246516][bookmark: _Toc191446358][bookmark: _Toc485036452][bookmark: _Toc78971333]Payment

[bookmark: OLE_LINK9][bookmark: OLE_LINK10]Payment will be made against presentation of an invoice in a UN convertible currency (preferably US Dollars) in accordance with the payment schedule contained in the Contract, subject to satisfactory performance of the work. The price shall reflect any tax exemption to which WHO may be entitled by reason of the immunity it enjoys. WHO is, as a general rule, exempt from all direct taxes, custom duties and the like, and the Contractor will consult with WHO so as to avoid the imposition of such charges with respect to this contract and the goods supplied and/or services rendered hereunder. As regards excise duties and other taxes imposed on the sale of goods or services (e.g. VAT), the Contractor agrees to verify in consultation with WHO whether in the country where the VAT would be payable, WHO is exempt from such VAT at the source, or entitled to claim reimbursement thereof. If WHO is exempt from VAT, this shall be indicated on the invoice, whereas if WHO can claim reimbursement thereof, the Contractor agrees to list such charges on its invoices as a separate item and, to the extent required, cooperate with WHO to enable reimbursement thereof.

[bookmark: _Toc108259948][bookmark: _Toc122240208][bookmark: _Toc122246517][bookmark: _Toc191446359][bookmark: _Toc485036453][bookmark: _Toc78971334]Title to Equipment

Title to any equipment and supplies that may be furnished by WHO shall remain with WHO and any such equipment shall be returned to WHO at the conclusion of the Contract or when no longer needed by the Contractor. Such equipment, when returned to WHO, shall be in the same condition as when delivered to the Contractor, subject to normal wear and tear. The Contractor shall be liable to compensate WHO for equipment determined to be damaged or degraded beyond normal wear and tear.

[bookmark: _Toc108259949][bookmark: _Toc122240209][bookmark: _Toc122246518][bookmark: _Toc191446360][bookmark: _Toc485036454][bookmark: _Toc78971335]Insurance and Liabilities to Third Parties 

The Contractor shall provide and thereafter maintain:

(i) insurance against all risks in respect of its property and any equipment used for the execution of the Contract; 

(ii) all appropriate workmen’s compensation insurance, or its equivalent, with respect to its employees to cover claims for personal injury or death in connection with the Contract; and 

(iii) liability insurance in an adequate amount to cover third party claims for death or bodily injury, or loss of or damage to property, arising from or in connection with the performance of the work under the Contract or the operation of any vehicles, boats, airplanes or other equipment owned or leased by the Contractor or its agents, servants, employees, partners or sub-contractors performing work in connection with the Contract. 

Except for the workmen’s compensation insurance, the insurance policies under this section shall: 

a) Name WHO as additional insured; 
b) Include a waiver of subrogation to the insurance carrier of the Contractor’s rights against WHO; 
c) Provide that WHO shall receive written notice from the Contractor’s insurance carrier not less than thirty (30) days prior to any cancellation or material change of coverage. 

The Contractor shall, upon request, provide WHO with satisfactory evidence of the insurance required under this section. 

[bookmark: _Toc108259951][bookmark: _Toc122240210][bookmark: _Toc122246519][bookmark: _Toc191446361][bookmark: _Toc485036455][bookmark: _Toc78971336][bookmark: _Toc108259952][bookmark: _Toc120869217]Settlement of Disputes

Any matter relating to the interpretation of the Contract which is not covered by its terms shall be resolved by reference to Swiss law. Any dispute relating to the interpretation or application of the Contract shall, unless amicably settled, be subject to conciliation. In the event of failure of the latter, 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, with the rules of arbitration of the International Chamber of Commerce. The parties shall accept the arbitral award as final.

[bookmark: _Toc507408352][bookmark: _Toc507409250][bookmark: _Toc507409579][bookmark: _Toc507411677][bookmark: _Toc507408353][bookmark: _Toc507409251][bookmark: _Toc507409580][bookmark: _Toc507411678][bookmark: _Toc507408355][bookmark: _Toc507409253][bookmark: _Toc507409582][bookmark: _Toc507411680][bookmark: _Toc108259955][bookmark: _Toc122240212][bookmark: _Toc122246521][bookmark: _Toc191446363][bookmark: _Toc485036457][bookmark: _Toc78971337]Authority to Modify

No modification or change of the Contract, no waiver of any of its provisions or any additional contractual relationship of any kind shall be valid and enforceable unless signed by a duly authorized representative of both parties.

[bookmark: _Toc122240213][bookmark: _Toc122246522][bookmark: _Toc191446364][bookmark: _Toc485036458][bookmark: _Toc78971338]Privileges and Immunities

Nothing in or relating to the Contract 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.

[bookmark: _Ref507408388][bookmark: _Toc78971339][bookmark: _Hlk507405685][bookmark: _Toc485036459]Anti-Terrorism and UN Sanctions; Fraud and Corruption

The Contractor warrants for the entire duration of the Contract that:

(i)	it is 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 it shall not make any payment or provide any other support to any such person or entity and that it shall not enter into any employment or other contractual relationship with any such person or entity;

(ii)	it 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 Contract; 

(iii)	it 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 Contract; and

[bookmark: _Hlk99722567](iv) it shall promptly report to WHO, through the WHO Integrity Hotline or directly to the WHO Office of Internal Oversight Services (IOS), 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 of which the Contractor 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 Contractor 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 and the outcome of any such response, 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.

[bookmark: _Hlk99722615]In the event that any resources, assets and/or funds provided to or acquired by the Contractor under the Contract are found to have been used by the Contractor, its employees or any other natural or legal persons engaged or otherwise utilized to perform any work under the Contract, to finance, support or conduct any terrorist activity or any fraudulent or corrupt practices, the Contractor shall promptly reimburse and indemnify WHO for such resources, assets and/or funds (including any liability arising from such use).

[bookmark: _Ref507410351][bookmark: _Toc78971340]Ethical Behaviour

WHO, the Contractor and each of the Contractor’s partners, subcontractors and their employees and agents shall adhere to the highest ethical standards in the performance of the Contract. In this regard, the Contractor shall also ensure that neither the Contractor nor its partners, subcontractors, agents or employees will engage in activities involving child labour, trafficking in arms, promotion of tobacco or other unhealthy behaviour,  sexual exploitation and abuse, sexual harassment or any other type of abusive conduct. 

[bookmark: _Ref507408881][bookmark: _Toc78971341]Officials not to Benefit

The Contractor warrants that no official of WHO has received or will be offered by the Contractor any direct or indirect benefit arising from the Contract or the award thereof. 

[bookmark: _Ref507407559][bookmark: _Toc78971342][bookmark: _Toc507406520]Compliance with WHO Codes and Policies

By entering into the Contract, the Contractor acknowledges that it has read, and hereby accepts and agrees to comply with, the WHO Policies (as defined below).  

In connection with the foregoing, the Contractor shall take appropriate measures to prevent and respond to any violations of the standards of conduct, as described in the WHO Policies, by its employees and any other natural or legal persons engaged or otherwise utilized  to perform any services under the Contract.  

Without limiting the foregoing, the Contractor 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 Contractor becomes aware. 

For purposes of the Contract, the term “WHO Policies” means collectively: 
(i) the WHO Code of Ethics and Professional Conduct; (ii) the WHO Policy Directive on Protection from sexual exploitation and sexual abuse (SEA); (iii) the WHO Policy on Preventing and Addressing Abusive Conduct; (iv) the WHO Code of Conduct for responsible Research; (v) the WHO Policy on Whistleblowing and Protection Against Retaliation; (vi) the WHO Policy on Prevention, Detection and Response to Fraud and Corruption, and (vii) the UN Supplier Code of Conduct, in each case, as amended from time to time and which are publicly available on the WHO website at the following links: http://www.who.int/about/finances-accountability/procurement/en/  for the UN Supplier Code of Conduct and at http://www.who.int/about/ethics/en/  for the other WHO Policies.

[bookmark: _Toc78971343][bookmark: _Ref511819825]Zero tolerance for sexual exploitation and abuse, sexual harassment and other types of abusive conduct 

WHO has zero tolerance towards sexual exploitation and abuse, sexual harassment and other types of abusive conduct. In this regard, and without limiting any other provisions contained herein, the Contractor warrants that it shall: (i) take all reasonable and appropriate measures to prevent sexual exploitation or abuse as described in the WHO Policy Directive on Protection from sexual exploitation and sexual abuse (SEA), and/or sexual harassment and other types of abusive conduct as described in the WHO Policy on Preventing and Addressing Abusive Conduct by any of its employees and any other natural or legal persons engaged or otherwise utilized  to perform any work under the Contract; and (ii) promptly report to WHO and respond to, in accordance with the terms of the respective Policies, any actual or suspected violations of either Policy of which the Contractor becomes aware.

[bookmark: _Ref511819837][bookmark: _Toc78971344]Tobacco/Arms Related Disclosure Statement 

The Contractor may be required to disclose relationships it may have with the tobacco and/or arms industry through completion of the WHO Tobacco/Arms Disclosure Statement.  In the event WHO requires completion of this Statement, the Contractor undertakes not to permit work on the Contract to commence, until WHO has assessed the disclosed information and confirmed to the Contractor in writing that the work can commence.

[bookmark: _Ref507410398][bookmark: _Toc78971345]Compliance with applicable laws, etc.

The Contractor shall comply with all laws, ordinances, rules, and regulations bearing upon the performance of its obligations under the terms of the Contract.  Without limiting the foregoing or any other provision of these General and Contractual Conditions, the Contractor shall at all times comply with and ensure that each of its partners, subcontractors and their employees and agents comply with, any applicable laws and regulations, and with all WHO policies and reasonable written directions and procedures from WHO relating to: (i) occupational health and safety, (ii) security and administrative requirements, including, but not limited to computer network security procedures, (iii) sexual exploitation and abuse, sexual harassment or any other types of abusive conduct, (iv) privacy, (v) general business conduct and disclosure, (vi) conflicts of interest and (vii) business working hours and official holidays.

In the event that the Contractor becomes aware of any violation or potential violation by the Contractor, its partners, subcontractors or any of their employees or agents, of any laws, regulations, WHO policies or other reasonable written directions and procedures from WHO, the Contractor shall immediately notify WHO of such violation or potential violation. WHO, in its sole discretion, shall determine the course of action to remedy such violation or prevent such potential violation, in addition to any other remedy available to WHO under the Contract or otherwise.

[bookmark: _Toc78971346]Breach of Essential Terms 

The Contractor acknowledges and agrees that each of the provisions of section 1.30 (Anti-Terrorism and UN Sanctions; Fraud and Corruption), section 1.31 (Ethical Behaviour), section 1.32 (Officials not to Benefit), section 1.33 (Compliance with WHO Codes and Policies), and  section 1.36 (Zero tolerance for sexual exploitation and abuse, sexual harassment and other types of abusive conduct), section 1.35 (Tobacco/Arms Related Disclosure Statement) and section 1.36 (Compliance with applicable laws, etc.) hereof constitutes an essential term of the Contract, and that in case of breach of any of these provisions, WHO may, in its sole discretion, decide to: 

(i)	terminate the Contract, and/or any other contract concluded by WHO with the Contractor, immediately upon written notice to the Contractor, without any liability for termination charges or any other liability of any kind; and/or 

(ii)	exclude the Contractor 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.
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[bookmark: _Toc89015204][bookmark: _Toc122240215][bookmark: _Toc122246524][bookmark: _Toc191446366][bookmark: _Toc485036461][bookmark: _Toc78971348] Approval of Contractor Personnel

WHO reserves the right to approve any employee, subcontractor or agent furnished by the Contractor and Contractor’s consortium partners for the performance of the work under the Contract (hereinafter jointly referred to as “Contractor Personnel”). All Contractor Personnel must have appropriate qualifications, skills, and levels of experience and otherwise be adequately trained to perform the work. WHO reserves the right to undertake an interview process as part of the approval of Contractor Personnel.

The Contractor acknowledges that the qualifications, skills and experience of the Contractor Personnel proposed to be assigned to the project are material elements in WHO’s engaging the Contractor for the project. Therefore, in order to ensure timely and cohesive completion of the project, both parties intend that Personnel initially assigned to the project continue through to project completion. Once an individual has been approved and assigned to the project, such individual will not, in principle, thereafter be taken off the project by the Contractor, or reassigned by the Contractor to other duties. Circumstances may arise, however, which necessitate that Personnel be substituted in the course of the work, e.g. in the event of promotions, termination of employment, sickness, vacation or other similar circumstances, at which time a replacement with comparable qualifications, skills and experience may be assigned to the project, subject to approval of WHO. 
 
WHO may refuse access to or require replacement of any Contractor Personnel if such individual renders, in the sole judgment of WHO, inadequate or unacceptable performance, or if for any other reason WHO finds that such individual does not meet his/her security or responsibility requirements. The Contractor shall replace such an individual within fifteen (15) business days of receipt of written notice from WHO. The replacement will have the required qualifications, skills and experience and will be billed at a rate that is equal to or less than the rate of the individual being replaced.

[bookmark: _Toc89015205][bookmark: _Toc122240216][bookmark: _Toc122246525][bookmark: _Toc191446367][bookmark: _Toc485036462][bookmark: _Toc78971349] Project Managers

Each party shall appoint a qualified project manager (“Project Manager”) who shall serve as such party’s primary liaison throughout the course of the project. The Project Manager shall be authorized by the respective party to answer all questions posed by the other party and convey all decisions made by such party during the course of the project and the other party shall be entitled to rely on such information as conveyed by the Project Manager.

The Project Managers shall meet on a monthly basis in order to review the status of the project and provide WHO with reports. Such reports shall include detailed time distribution information in the form requested by WHO and shall cover problems, meetings, progress and status against the implementation timetable.

[bookmark: _Toc481135942][bookmark: _Toc481135943][bookmark: _Toc89015206][bookmark: _Toc122240217][bookmark: _Toc122246526][bookmark: _Toc191446368][bookmark: _Toc485036463][bookmark: _Toc78971350] Foreign Nationals

The Contractor shall verify that all Contractor Personnel is legally entitled to work in the country or countries where the work is to be carried out. WHO reserves the right to request the Contractor to provide WHO with adequate documentary evidence attesting this for each Contractor Personnel. 

Each party hereby represents that it does not discriminate against individuals on the basis of race, gender, creed, national origin, or citizenship.
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The Contractor acknowledges that WHO may elect to engage third parties to participate in or oversee certain aspects of the project and that WHO may elect to use its in-house resources for the performance of certain aspects of the project. The Contractor shall at all times cooperate with and ensure that the Contractor and each of its partners, subcontractors and their employees and agents cooperate, in good faith, with such third parties and with any WHO in-house resources.



						
