LONG TERM AGREEMENT


This Long-Term 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  Fill in the name of the company (hereinafter referred to as the “Company”), with an address at Fill in the address of the Company.

Whereas, the Company has entered into a Long-Term Arrangement for the Fill in the Title of the LTA. dated as of  Pick the last Signature date of the Agency LTA. with Name of the UN Agency who owns the LTA. (“the Agency”), a copy of which is attached hereto as Annex 2 (the “Agency LTA”); 
	
Whereas, WHO wishes to enter into a Long-Term Agreement for the non-exclusive supply of goods by the Company to WHO on substantially the same terms as the Agency LTA; 

Whereas, on Pick the date when WHO got the authorization., the Agency provided written consent to WHO’s entering into such an agreement, under which WHO would “piggyback” on the Agency LTA; 

Whereas, subject to the terms set out below, WHO may purchase the goods described in Annex 1 hereto (hereinafter referred to as “the Goods”); and
Whereas the Company is willing and able to supply the Goods at the prices and on the delivery terms set out in Annex 1.
Now therefore WHO and the Company (hereinafter each referred to as a “party” and, collectively, as the “parties”) agree as follows:

1 APPLICATION OF AGENCY LTA TO THIS AGREEMENT 

1.1 The terms and conditions of the Agency LTA, as attached as Annex 2 hereto, apply, mutatis mutandis, to this Agreement, with the modifications thereto as provided for in article 6 of this Agreement.

1.2 In the event that the Company and Agency amend the Agency LTA, the Company shall immediately notify WHO of such amendment, and such amendment shall not apply to the Agency LTA applicable to this Agreement (as attached as Annex 2 hereto) unless agreed to in writing by the parties through an amendment to this Agreement.

1.3 The Annexes to this Agreement form an integral part of this Agreement. In the event of any conflict between the terms of the Annexes to this Agreement (including the Agency LTA) and this Agreement, the terms of this Agreement govern and control. 

1.4 References in the Agency LTA to the Agency shall be interpreted as references to “WHO” unless the context otherwise requires.

2 REQUESTS FOR THE SUPPLY OF GOODS

2.1 WHO may, during the term of this Agreement, request the Company to supply the goods listed in Annex 1 hereto, as and when required by WHO. Any such request shall be made by WHO issuing to the Company a Purchase Order in the WHO standard form, detailing WHO’s specific requirements. No Purchase Order shall be valid unless authorized and signed by a duly authorized WHO official. Each Purchase Order issued pursuant to this Agreement shall, at a minimum, indicate the specific requirements ordered, the applicable price for requirements being ordered, schedule for performance, and other relevant details. The Purchase Orders shall be transmitted to the Company by email.

2.2 All Purchase Orders issued by WHO pursuant to this Agreement, and all Goods purchased from the Company pursuant to such Purchase Orders, shall be subject to and governed by the following (in descending order of priority, in the event of any inconsistency):
1. This Agreement (including Annex 1 but excluding the Agency LTA included in Annex 2). 
2. The Purchase Order General Conditions applicable to the relevant Purchase Order.
3. The Agency LTA.

2.3 The Company shall promptly acknowledge receipt of each Purchase Order, and the date of its receipt, by counter-signing the Purchase Order and returning it by email, in accordance with the instructions set out in the Purchase Order. Any failure by the Company to provide such acknowledgement shall not relieve the Company from discharging its obligations under this Agreement. 

2.4 The Company shall accept changes to or cancellations of Purchase Orders by WHO without penalty or charge, provided WHO provides notice of such change or cancellation not later than five (5) working days following issuance of the Purchase Order. 

2.5 WHO does not guarantee the purchase of any minimum quantity of Goods from the Company under this Agreement.

2.6 The Company shall supply the requested Goods in accordance with the technical specifications set forth in Annex 1 and any specific requirements which WHO has communicated to the Company. The terms of this Agreement shall apply to the Company’s supply of the Goods.

2.7 The Company shall supply the Goods requested by WHO at the prices listed in Annex 1, and within the timeframe to be agreed between the parties, which shall be set forth in the separate Purchase Order, if any, concluded between the parties.  

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

3 PRICES FOR THE GOODS AND CHANGES THERETO 

3.1 The Company will immediately inform WHO of any changes in the prices of the Goods 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 COMPANY’S REPORTING

4.1 The Company will, upon request by WHO, report to WHO on the Goods supplied under this Agreement. The report should include a summary list of Purchase Orders issued for the relevant period, a summary of the Goods 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. 

5 TERM

5.1 This Agreement shall take effect on the date of last signature of this Agreement (the “Effective Date”) and shall remain in effect until the expiration of the Agency LTA on pick the date when the Agency LTA expires. unless earlier terminated in accordance with the terms of this Agreement (the “Initial Term”). By mutual agreement of the parties in writing, and should the Agency LTA be extended in accordance with its terms, the Initial Term of this Agreement may be extended under the same terms and conditions as set forth in this Agreement, provided that the total term of this Agreement shall not go beyond the new end date of the Agency LTA.

5.2 If this Agreement is extended in accordance with paragraph 5.1 above, Annex 1 shall be amended, if applicable, by mutual agreement of the parties.

6 MODIFICATIONS

6.1 In line with article 1.1 above, and for the purposes of this Agreement only, the parties agree to the following modifications:

6.1.1 Reference in the Agency LTA to the Agency’s General Terms and Conditions shall be replaced with WHO’s Purchase Order General Conditions available on the WHO website, and any reference thereto in the Agency LTA shall be interpreted as a reference to the equivalent article of WHO’s Purchase Order General Conditions available on the WHO website, unless the context otherwise requires.

6.1.2 Annex ----- Price list of Fill in Ref. No. of Agency LTA. is replaced by Annex 1 of this Agreement. 

6.1.3 [Include if applicable] The delivery terms in Article Fill in the delivery article in the Agency LTA. based on Incoterms 2020 in the Agency LTA are replaced by FCA Incoterms 2020 in this Agreement and therefore freight costs referred to in Article Fill in the article on Freight in the Agency LTA of the Agency LTA do not apply in this Agreement.

6.2 For purposes of this Agreement only, the following articles shall be included and shall apply to Purchase Orders issued under this Agreement:

6.2.1 Where applicable, the Company shall ensure that the remaining shelf life (RSL) of the Goods 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).

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

6.2.3 In case of any unforeseen production problems arising at the Company or any other problems which could endanger the continuous supply of the Goods 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 Goods remains impossible for more than thirty (30) days, WHO shall be entitled to cancel any outstanding Purchase Orders.

6.2.4 [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 Goods to WHO, other organizations purchasing through WHO and/or national healthcare workers.

7 MISCELLANEOUS 

7.1 Without WHO’s prior written approval, the Company shall not, in any statement of an advertising or promotional nature, refer to this Agreement or any subsequent Purchase Order concluded between the parties or its relationship with WHO. In no case shall the Company use the name (or any abbreviation thereof) and/or emblem of WHO. 

7.2 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 
Director, [Name of Department] 
[Insert address] 
Tel no.: ……………. 
Email: ……………. 
With copies to: 
[Name of responsible officer] 

To the Company: 
[Insert full name and address of contractor, with name of responsible officer] 
Tel no.: ……………. 
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 operating system, but any assumption of actual notice shall be subject to rebuttal to show that it has not actually been received. 

7.3 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.

7.4 Nothing contained in or relating to Agreement, or any subsequent Purchase Order concluded between the parties 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. 
		
7.5 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, the duly authorized representatives of the parties have signed this Agreement.

Signed on behalf of WHO				Signed on behalf of the Company


________________________				_____________________________
Name :		                                                                  Name :
Title :							Title :
                			                                      		
Date :						              Date :

Instructions: (delete before sending to LTA to vendor for review and/or countersignature)

When WHO elects to piggyback on a contract or Long-Term Agreement (LTA) established by another United Nations Agency, the unit prices stipulated in the originating LTA shall, as a general principle, remain unchanged. Limited deviations in unit pricing may be permitted where such deviations arise exclusively from logistical considerations, including but not limited to differences in INCOTERMS, delivery location, or final destination requirements. Such deviations shall not require review by the Contract Review Committee (CRC).

WHO may, in limited circumstances, incorporate a small number of additional line items that remain ancillary to and consistent with the scope of the originating LTA—for example, higher-specification variants of existing items or a few closely related models not included in the original contract. Such additions may be accepted, provided they do not constitute a material expansion of scope necessitating a new competitive process. Notwithstanding their limited nature, these additions shall require CRC clearance prior to execution of the piggybacked contract.


Annex 1 to LTA “ref number” with “supplier” 
Price List
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