Annex 2: Contractual Provisions

Within 30 days of receipt of the contract between WHO and the successful bidder (the
“Contract”), the successful bidder shall sign and date the Contract and return it to WHO
according to the instructions provided at that time. If the bidder does not accept the Contract
terms without changes, then WHO has the right not to proceed with the selected bidder and
instead contract with another bidder of its choice. The Contract will include, without
limitation, the provisions set forth below (with the successful bidder referred to below as the
“Contractor”):

1. 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.

2. 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:

(i) each legal entity Contractor warrants that it will: (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 the 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; and



(i) each individual Contractor warrants that he/she will (i) not engage in any conduct that
would constitute 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. Without limiting the foregoing, the individual Contractor shall promptly
report to WHO, in accordance with the terms of the respective Policies, any actual or
suspected violations of either Policy of which the individual Contractor becomes aware.

3. 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.

4. 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

iv. it shall promptly report to WHO, through the WHO Integrity Hotline or directly to the WHO
Office of Internal Oversight Services (10S), 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.

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).

5. Breach of essential terms. The Contractor acknowledges and agrees that each of the
provisions of paragraphs 1, 2, 3 and 4 above 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.

6. 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.

7. Assurances regarding procurement. If the option for payment of a maximum amount
applies, to the extent the Contractor is required to purchase any goods and/or services in
connection with its performance of the Contract, the Contractor shall ensure that such goods
and/or services shall be procured in accordance with the principle of best value for money.
"Best value for money" means the responsive offer that is the best combination of technical
specifications, quality and price.

8. 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.

9. 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.




