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LONG TERM AGREEMENT (LTA)

BETWEEN 

THE INTERNATIONAL RENEWABLE ENERGY AGENCY (IRENA)
AND 

[Name of the Contractor]

FOR THE PROVISION OF [Insert description]

LTA Reference Number: [Reference Number] 

Solicitation: [Reference Number]

This LTA comprises [Number in letters] ([Number]) pages, excluding this cover page and 3 (three) Annexes (1 to 3).
LONG TERM AGREEMENT 
BETWEEN THE INTERNATIONAL RENEWABLE ENERGY AGENCY (IRENA) AND [Name of the Contractor] 
FOR THE PROVISION OF [Insert description]
This Long Term Agreement (“Agreement” or “LTA”) is made between the International Renewable Energy Agency, with its headquarters in Masdar City, P.O. Box 236, Abu Dhabi, United Arab Emirates, (hereinafter “IRENA”) and [Name of the Contractor] [located at ______________][with its headquarters at ______________] (hereinafter the “Contractor”).

WHEREAS IRENA desires to enter into an LTA for the provision of services by the Contractor to IRENA, pursuant to which specific contractual arrangements may be concluded between IRENA and the Contractor, as provided herein; 

WHEREAS the offer of the Contractor dated [date], submitted in response to the IRENA [Request for Proposal][Invitation to Bid] [number], dated [date], was accepted by IRENA;

NOW, THEREFORE, IRENA and the Contractor (hereinafter collectively the “Parties” and individually a “Party”) hereby agree as follows:

Article 1:  DEFINITIONS

1. In this Agreement, words and expressions shall have the same meanings as respectively assigned to them in the IRENA General Terms and Conditions for Professional Services and the Terms of Reference, both annexed to this Agreement. In addition, the following words and expressions shall have the meanings hereby assigned to them: 

1.1 “Agreement” or “LTA” means this document, its Annexes and any further amendments as may be made thereto in accordance with Clause 18 of the IRENA General Terms and Conditions for Professional Services;

1.2 “Annex 1” means the IRENA General Terms and Conditions for Professional Services;

1.3 “Annex 2” means the Terms of Reference;

1.4 “Annex 3” means the Price Schedule;

1.5 “Contractor” means the legal entity named in the preamble of this Agreement or its successors. The Contractor shall be the only interface for all matters pertaining to execution of the Services under this Agreement;

1.6 “Party(ies)” means IRENA and/or the Contractor, as the context requires;
1.7 “Proposal” means the Contractor’s Proposal dated [date] submitted in response to the IRENA [Request for Proposal][Invitation to Bid] [number] dated [date], known to both Parties and not reproduced herein;
1.8 “Purchase Order” means the order placed by IRENA from time to time to purchase specific types and quantity of Services from the Contractor at the price and under the terms and conditions mutually agreed in this Agreement and which, when signed by both Parties, shall constitute a contract between the Parties;
1.9 “Services” means [Insert description] referred to as “[short name]” as defined in the Terms of Reference contained in Annex 2 to this Agreement. Note: The text to be included in this provision should match whatever is included in the title of this Agreement as set forth on the cover page and in the header of the first page of text.
Article 2:  PURPOSE OF THE LTA
1. This Agreement is non-exclusive, and is established to allow IRENA to purchase the Services specified in Annex 2 from the Contractor, as and when required, at the price and under the terms and conditions specified herein. 
2. IRENA does not warrant that any quantity of Services will be purchased during the term of this Agreement; nor does this Agreement create any financial commitment on the part of IRENA. IRENA shall not be liable for any cost, and the Contractor shall not be entitled to any compensation, in the event that no purchase of Services is made under this LTA.
Article 3: RESPONSIBILITIES OF THE CONTRACTOR

3. The Contractor shall provide IRENA with the Services at the price and under the terms and conditions set forth herein, for the entire duration of the Agreement, only in accordance with Purchase Orders placed by IRENA pursuant to this Agreement. 

4. Upon receipt of a signed Purchase Order from IRENA, the Contractor shall sign and return it to IRENA within five working days of its receipt. Once signed by both Parties, the Purchase Order shall constitute a contract between IRENA and the Contractor.
5. In the conduct of its work under the LTA, the Contractor shall exercise the highest skill and judgement and cooperate with IRENA, including IRENA’s officials, consultants and agents, in best furthering the interests of IRENA and the aim of this LTA. The Contractor shall provide efficient business administration and supervision, and perform the Services to the highest standard and in the most expeditious and economical manner consistent with the requirements set forth in this LTA.

Article 4: RESPONSIBILITIES OF IRENA 
6. IRENA shall designate members of its staff to act as points of contact for the Contractor, and shall promptly notify the Contractor thereof, to ensure that the Services are carried out in accordance with this Agreement.  IRENA shall respond promptly to requests for information by the Contractor regarding the Services.

7. IRENA shall pay the Contractor for each Purchase Order and resulting delivery of Services made in accordance with the terms of this LTA, a sum which shall be based on the type and quantity of Services ordered by IRENA in the respective Purchase Order and delivered by the Contractor, at the price specified in this LTA. Payment shall be due by IRENA only subject to the full and satisfactory performance by the Contractor of its obligations under the LTA and acceptance by IRENA of the Services ordered under this LTA.
Article 5: PRICING

8. For each Purchase Order placed under this Agreement, the Services shall be provided at the prices set forth in Annex 3. 
9. Except as provided under Article 6 below, the prices shall remain in effect and fixed for the entire duration of this Agreement and any further extension thereof, and shall not be subject to escalation. 
10. The prices set forth in Annex 3 shall cover all costs and expenses incurred by the Contractor for the full and proper performance of all obligations under the LTA (including management and remuneration of the personnel, national income tax, medical insurance, travel, and social security contributions).  The price shall include all taxes, fees, duties and charges owed by the Contractor at the conclusion of this LTA or implementation of the Services ordered thereunder.

Article 6: CHANGES IN THE SERVICES AND/OR PRICING
11. In the event of any technical changes in the specification of the Services and/or lowering of the market prices for the Services during the term of this Agreement, the Contractor shall notify IRENA immediately. IRENA shall consider the impact of any such event and may request an amendment to the Agreement.
12. The Contractor shall be responsible to apply to the Purchase Orders issued under this Agreement any special offer or discounts (if applicable) which may become effective after entry into force of this Agreement or placement of a Purchase Order. Such offer or discounts shall be reflected in the corresponding Purchase Order or invoice, as applicable. 
Article 7: NOTICES

Notices, invoices and other documentation under the LTA shall be delivered or sent to the relevant Party at the following address (or such address, facsimile number or email address as the Party may substitute by notice after the date of the LTA):

(a) IRENA:

Attn: Director of Administration and Management Services 

International Renewable Energy Agency

IRENA Headquarters, Masdar City

P.O. Box 236, Abu Dhabi, 

Tel.: +971 24179000

administration@irena.org
(b) [Name and contact details of the Contractor’s point of contact]

Article 8:  ACCEPTANCE

13. This Agreement supersedes all prior oral or written agreements, if any, between the Parties and, together with the Purchase Orders concluded thereunder, constitutes the entire agreement between the Parties with respect to the provision of the Services hereunder. 
14. Each Purchase Order under this Agreement shall incorporate by reference all of the terms and conditions of this Agreement, including its Annexes 1 to 3. The IRENA General Terms and Conditions for Professional Services, contained in Annex 1, shall apply to this Agreement, as well as to any subsequent Purchase Orders concluded in accordance with the terms stated herein.
Article 9: ENTRY INTO FORCE AND DURATION

This Agreement shall enter into force on the date of the last signature by the representatives of the Parties as named below and shall remain in force for a duration of [one (1) year][two (2) years], and may be extended for up to a total cumulative duration of four years by mutual agreement of the Parties in writing. IRENA reserves the right to terminate this Agreement if the Contractor’s performance is not satisfactory to IRENA.
Article 10: PRIORITY OF DOCUMENTS
If there are discrepancies or conflicts between any of the documents that are part of this Agreement, the document to prevail shall be given precedence in the following order:

a. This Agreement;
b. The IRENA General Terms and Conditions for Professional Services (Annex 1); 

c. The Terms of Reference (Annex 2) and the Price Schedule (Annex 3);
d. The Contractor’s Proposal dated [date], incorporated herein by reference.

IN WITNESS WHEREOF, the duly authorised representatives of the Parties have signed this Agreement on the date(s) set forth below.

For and on behalf of:

[Name of the Contractor]
          

IRENA
____________________________               ______________________________

Name:





Name:

Title:





Title:
Date:





Date:
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