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


This Long Term Agreement is made between the World Health Organization (“WHO”), having its headquarters at 20, avenue Appia, 1211 Geneva 27, Switzerland, and ……………… of …………….. (hereinafter called the “Contractor”). 	Comment by BIRUNGI, Julius: For a contract by a Regional Office, replace with: 

“represented by its Regional Office for [name of Region], with its address of [    ]”

For a contract by a WHO Country Office, replace with: 

“represented by its Regional Office for [name of Region], acting through its Country Office for [Country], with its address of [    ]” 

[bookmark: Text5][bookmark: Text6]Whereas, WHO has issued a Request for Proposals dated ………………, reference …….   (the “RFP”) for the establishment of one or more Long Term Agreement(s) for the provision of ………………. services (hereinafter referred to as the “Services”); 
		
Whereas, the Contractor has submitted a bid document, comprising a financial and technical proposal, dated …………….. in response to the RFP (the “Contractor’s bid”);
                   
Whereas, WHO wishes to enter into a Long Term Agreement for the provision of the Services by the Contractor to WHO, pursuant to which WHO may conclude specific contractual arrangements with the Contractor, as provided herein; and

Whereas, the Contractor is willing to provide the Services described more fully in the RFP to WHO,  

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

1 REQUESTS FOR SERVICES/PROVISION OF SERVICES

1.1 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.

1.2 The Contractor shall provide the requested Services in accordance with the technical specifications set forth in the RFP and any specific requirements which WHO has communicated to the Contractor (as set forth in Annex 1 hereto). The terms of this Agreement and the general conditions applicable to the APW shall apply to the Contractor’s provision of the Services.

1.3 The Contractor shall provide the Services requested by WHO at the prices listed in Annex 2. These prices shall remain valid until ………………. [date].

1.4 This Agreement is non-exclusive and WHO shall have no limitation on its right to obtain services of the same kind, quality and quantity as described in this Agreement, from any other sources at any time..

1.5 Unless otherwise specified in this Agreement, WHO shall have no obligation to purchase any minimum quantities of Services from the Contractor. 

1.6 Any and all of the Contractor’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 Contractor’s proposal, or printed or referred to on the Contractor’s letterhead, invoices and/or other material, documentation or communications.

2 CHANGES IN CONDITIONS

2.1 In the event of any reduction in the pricing applicable to …………… services provided by the Contractor to its other customers during the term of this Agreement, the Contractor shall immediately notify WHO, and WHO shall have the right to benefit from such a reduction in price for any Services that it may request under this Agreement. In such case, the Parties shall agree in good faith upon a corresponding amendment to Annex 2 of this Agreement.  

2.2 The Contractor shall provide the Services within the time frame to be agreed between the Parties, which shall be set forth in the separate APW to be concluded between them.  
	
2.3 Neither Party 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 this Agreement (or any individual APW issued hereunder) forthwith if the implementation of the work is delayed or prevented by any such reason for an aggregate of ….. (….) 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 APW general condition 2, deliver to WHO all work products and other materials so far produced.

2.4 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 this Agreement (or any individual APW issued hereunder). 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 Agreement. 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 this Agreement (or any individual APW issued hereunder).

3 CONFIDENTIALITY

3.1 Except as explicitly provided in this Agreement, the Contractor shall keep confidential all information which comes to its knowledge during, or as a result of, the implementation and execution of this Agreement or any subsequent APW concluded between the Parties. Accordingly, the Contractor shall not use or disclose such information for any purpose other than the provision of the Services. The Contractor shall ensure that each of its employees and/or other persons 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.


3.2 The Contractor undertakes not to disclose any information which is received by it or to which it has otherwise gained access, for the purpose of providing the Services only to persons who have a need to know (such as its employees working on providing the Services, or otherwise to third parties who have been explicitly authorized and designated by WHO) and who are bound by like obligations of confidentiality as contained in this Agreement. 

4 CONTRACTOR’S REPORTING

The Contractor 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 Contractor from the Effective Date of this Agreement.

5 MISCELLANEOUS

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 ………………. [date].

5.2 Without WHO’s prior written approval, the Contractor 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 Contractor use the name or emblem of WHO, or any abbreviation thereof, in relation to its business or otherwise.

5.3 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 
Director, [Name of Department]
	[Insert address]
Tel nr: …………….
Email: …………….
With copies to:
[Name of responsible officer]


To the Contractor: 
[Insert full name and address of contractor, with name of responsible officer]
Tel nr: …………….
Email: …………….
With copies to: 
[Insert name of responsible focal point]
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. 
5.4 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..

5.5 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. 
		
6 ANNEXES

6.1 The following Annexes, attached hereto, form an integral part of this Agreement (in the following descending order of priority):

Annex 1: Technical Specifications applicable to the Services (Terms of Reference)

Annex 2: Schedule of Prices applicable to the Services

Annex 3: Request for Proposals dated ………………, reference …….   

Annex 4: Contractor’s proposal dated ………………

6.2 In the event of any inconsistency between any of the above documents, the document with the highest priority according to the above mentioned priority of documents will prevail. This Agreement will prevail over the Annexes.

6.3 This Agreement with the above-mentioned documents 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 an on behalf of 
WHO: 
	Signed for an on behalf of the Contractor:

	

Signature:


Name: 

Title: 
	
Date:

	

Signature:


Name:

Title: 

Date:






















Annex 1: Technical Specifications applicable to the Services (Terms of Reference)


Annex 2: Schedule of Prices applicable to the Services







Annex 3: Request for Proposals dated ………………, reference …….


Annex 4: Contractor’s proposal dated ………………


						
