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LONG TERM AGREEMENT


This Long-Term Agreement (this “Agreement”) is made by and between the WORLD HEALTH ORGANIZATION (hereinafter referred to as “WHO”), having its headquarters at 20, avenue Appia, 1211 Geneva 27, Switzerland, and ……... (hereinafter referred to as “the Company”), with an address at: ………

Whereas, subject to the terms set out below, WHO may purchase the goods described in Annex 1 hereto (hereinafter referred to as “the Product[s]”).
Whereas the Company is willing and able to supply the Product[s], at the prices and on the delivery terms set out in Annex 1 for dispatch by air, sea, or land (as applicable), including export packing.
Now therefore the Parties agree as follows:
1. This Agreement shall take effect on [Insert future date or the date of last signature hereof] (the “Effective Date”). This Agreement shall remain in effect until Click or tap to enter a date.unless earlier terminated in accordance with the terms of this Agreement (the “Initial Term”). By mutual agreement of the parties in writing, the Initial Term of this Agreement may be extended under the same terms and conditions as set forth in this Agreement (other than as described in paragraph 3 below) for a Choose an item. 

2. WHO may, during the term of this Agreement purchase quantities of the Product[s] from the Company at the respective prices set out in Annex 1, subject to the availability of funds and receiving requests to that effect from WHO programmes and Regional Offices, Country Programmes, UNAIDS, its co-sponsors, and/or other organizations purchasing through WHO.  This Agreement does not constitute an obligation on the part of WHO to purchase any quantities of the Product[s] from the Company, nor will it prevent WHO from purchasing similar products from other sources.

3. The prices set out in Annex 1 are fixed for the Initial Term of this Agreement. If this Agreement is extended in accordance with paragraph 1 above, the prices set out in Annex 1 may only be increased to reflect a possible overall increase in the Company’s costs for raw materials incorporated in the Product[s]. 

4. The Company undertakes to supply the Product[s] to WHO in the quantities ordered at the prices set out in Annex 1, and otherwise on the terms set out in this Agreement. In the event of any reduction in the pricing applicable to the Product[s] supplied by the Company to its other customers during the term of this Agreement, the Company shall immediately notify WHO, and WHO shall have the right to benefit from such a reduction in price for any Product[s] that it may purchase under this Agreement. In such case, the Parties shall agree in good faith upon a corresponding amendment to this Agreement to reflect the decrease in price[s] for the Product[s].  

It is agreed furthermore that:
· the Company shall offer the same prices and terms as those agreed with WHO to other interested UN system agencies and organizations eligible to purchase through WHO (it being understood that each agency and organization will be responsible for independently entering into and administering its own contract with the Company); and
· the Company shall take account of the additional volumes purchased by all UN system agencies and other organizations as aforesaid to further reduce the prices for WHO and such other agencies and organizations.
5. Purchase orders for the Product[s] will be placed by WHO, as funds become available and requests for such Product[s] are received.  Such purchase orders will constitute the purchase contract between WHO and the Company and any purchase will be subject to the terms and conditions of this Agreement and the corresponding purchase order. In the event of any inconsistency between the terms of this Agreement and the terms of a purchase order, the terms most favorable to WHO shall prevail, unless explicitly agreed otherwise by the parties in writing.

6. The delivery time for the Product[s] by the Company is set forth in Annex 1 hereto and shall be set forth in individual purchase order(s) issued by WHO. In the event of urgent demands for the Product[s] due to unforeseen circumstances, WHO and the Company shall discuss and agree in good faith a shorter delivery time mutually acceptable to both parties.

7. Where applicable, the Company shall ensure that the remaining shelf life (RSL) of the Product[s] is in accordance with the WHO guidance TRS, 56th report, WHO Technical Report Series 1044, 2022, Annex 8: Points to consider for setting the remaining shelf-life of medical products upon delivery (https://www.who.int/publications/i/item/9789240063822). 

8. Subject to the preceding paragraph, in exceptional cases, the remaining shelf life of the Product[s] may be less than 12 months upon their dispatch by the Company. In such cases, prior to dispatching the Product[s], the Company shall seek and obtain WHO’s advance written agreement. In no circumstances shall the Company supply any such low-shelf-life Product[s] to WHO in the absence of WHO’s prior agreement in writing.

9. In case of any unforeseen production problems arising at the Company or any other problems which could endanger the continuous supply of the Product[s] to WHO in accordance with this Agreement, the Company shall inform WHO in writing within forty-eight (48) hours after the occurrence thereof and the expected time required to solve the problem in question.  If the supply of the Product[s] remains impossible for more than thirty (30) days, WHO shall be entitled to cancel any outstanding purchase orders.

10. [Include if applicable] If so requested, the Company agrees to provide, at no extra charge, in-country technical assistance, including training and remote technical support, in the use of the Product[s] to WHO, other organizations purchasing through WHO and/or national healthcare workers.

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


12. The Company will, upon request by WHO, report to WHO on the Product[s] supplied under this Agreement. The report should include a summary list of purchase orders issued for the relevant period, a summary of the Products[s] supplied, delivery lead times exercised, the destination to which they have been shipped, total cost per purchase order for the relevant period, as well as cumulative amounts paid to the Company under this Agreement.

13. Any notices required under this Agreement shall be in writing and shall be delivered personally or sent by registered or certified mail or official email account to the following addresses: 

To WHO:

World Health Organization
[Name of Department]
[address]
Tel no.: …..
Email: …..

To the Company:

[full name and address, with name of responsible administrative authority]
Tel no.: …..
Email: …..

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 dispatched from the sender’s official email account, provided no delivery failure information is received by the sender, but any assumption of actual notice shall be subject to rebuttal to show that it has not actually been received.

14. 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 this 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.

15. 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 a submission to the jurisdiction of any national court or tribunal.


In witness, the duly authorized representatives of the parties have signed this Agreement.
Signed on behalf of WHO					Signed on behalf of the Company


________________________				_____________________________
Name:	Ms Angela Kastner 				 Name:
Title:	Director Supply					Title
HQ/BOS/SUP 							
Date:							Date:

Annex 1

Long Term Agreement between the World Health Organization and …..
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