GENERAL TERMS AND CONDITIONS FOR GOODS AND RELATED SERVICES

1. ACCEPTANCE OF THE CONTRACT

This Contract may only be accepted by the Contractor's signing
and returning an acknowledgement copy of it or by timely delivery
of the goods in accordance with the terms of this Contract, as
herein specified. Acceptance of this Contract shall effect a
Contract between the Parties under which the rights and
obligations of the Parties shall be governed solely by the terms
and conditions of this Contract, including these General
Conditions. No additional or inconsistent provisions proposed by
the Contractor shall bind UNESCO unless agreed to in writing by
its duly authorized official.

2. GOODS AND SERVICES DEFINED

Goods are hereinafter deemed to include, without limitation,
equipment, spare parts, commodities, raw materials, components,
intermediate products and products which the Contractor is
required to supply under this Contract. Services are hereinafter
deemed to include services ancillary to the supply of the goods
including, without limitation, installation, training, transportation and
such other obligations as required under this Order.

3. PAYMENT

UNESCO shall, on fulfilment of the Delivery Terms, unless
otherwise provided in this Contract, make payment within 30 days
of receipt of the Contractor's invoice for the goods and copies of
the shipping documents specified in this Contract. Payment by
UNESCO does not imply acceptance of goods nor of any related
work or services under this Contract. All payments shall be
effected by bank transfer. UNESCO shall be responsible for its
own banking fees but any possible intermediary banking fees, as
well as the beneficiary's own banking fees, shall be the
responsibility of the Contractor. All payments shall be effected by
bank transfer. UNESCO shall be responsible for its own banking
fees but any possible intermediary banking fees, as well as the
beneficiary's own banking fees, shall be the responsibility of the
Contractor.

4. TAX EXEMPTION

Section 7 of the Convention on Privileges and Immunities of the
Specialized Agencies provides, inter alia, that UNESCO and its
subsidiary organs are exempt from all direct taxes and are exempt
from customs duties in respect of articles imported or exported for
its official use. Accordingly, the Contractor authorizes UNESCO to
deduct from the Contractor's invoice any amount representing
such taxes or duties charged to UNESCO by the Contractor.
Payment of such adjusted amount shall constitute full payment by
UNESCOQO. In the event any taxing authority refuses to recognize
the UNESCO exemption from such taxes or duties, the Contractor
shall immediately consult with UNESCO.

5. TRADE TERMS

Whenever an INCOTERM is used in this Contract it shall be
interpreted in accordance with the INCOTERMS 2000.

6. EXPORT LICENSES

The Contractor shall obtain any export license(s) required for the
goods.

7. INSPECTION AND ACCEPTANCE

All goods shall be subject to inspection and testing by UNESCO or
its designated representative, to the extent practicable, at all times
and places, including the period of manufacture and, in any event,
prior to final acceptance by UNESCO. If any inspection or test is
made on the premises of Contractor or its supplier, the Contractor,
without additional charge, shall provide all reasonable facilities and
assistance for the safety and convenience of the inspectors in the
performance of their duties. All inspection and tests on the
premises of the Contractor or its supplier shall be performed in
such a manner as not to unduly delay or disrupt the ordinary
business activities of the Contractor or supplier. Final acceptance
or rejection of the goods shall be made as soon as practicable
after delivery, but failure to inspect and accept or reject goods shall
neither relieve Contractor from responsibility for non-conforming
goods nor impose liabilities on UNESCO therefore. The Contractor
shall provide and maintain an inspection, quality, and
manufacturing process contral system covering the goods which is
acceptable to UNESCO. Records of all inspection work by
Contractor shall be kept complete and made available to UNESCO
during the performance pursuant to this Contract and for twenty
four (24) months thereafter or for such other period as may be
specified in this Contract. Copies of all material certifications and
test results are to be submitted to UNESCO upon request.

8. FITNESS OF GOODS INCLUDING PACKAGING

Contractor warrants that the goods conform to the specifications
and are fit for the purposes for which such goods are ordinarily
used, as well as for purposes, in locations and under
circumstances made known to the Contractor by UNESCO.
Contractor warrants that the goods are new, of current
manufacture and free from defects in design, workmanship and
materials. The Contractor also warrants that the goods are
securely contained, packaged and marked, taking into
consideration and the mode(s) of shipment, in a manner so as to
protect the goods during delivery to their ultimate destination.
Unless a longer period is specified in this Contract, the Contractor
warrants and certifies that it will repair or replace without expense
to UNESCO or its clients any goods or components which prove to
be defective in design, material, or workmanship within a period of
one (1) year from the date such goods are placed in use.

9. AFTER SALES SERVICE

The Contractor shall maintain or provide a service organization
reasonably constituted to handle requests from UNESCO or its
clients for technical assistance, maintenance, service, repairs and
overhaul of the goods.

10. INDEMNIFICATION

The Contractor shall indemnify, hold and save harmless and
defend at its own expenses UNESCO, its personnel and its clients
from and against all suits, claims, demands, and liability of any
nature or kind, including costs and expresses arising out of acts or
omissions of the Contractor or its personnel or others responsible
to the Contractor in the performance pursuant to this Contract.

11. PATENT INDEMNIFICATION

Contractor shall defend at its own expenses any suit or proceeding
brought against UNESCO or its clients based on a claim that any
goods or the normal use thereof furnished under this Contract
constitute any infringement of any patent of any country, if notified
promptly in writing and given authority, information and assistance
(at Contractor's expenses) for the defense of same, and
Contractor shall pay all damages and costs awarded therein
against UNESCO or its clients. In case use of said goods or any
part is enjoined, Contractor shall, at its own expense and at its
option, either procure of UNESCO or its clients the right to
continue using the goods, modify them so they become non-
infringing or, with the approval of UNESCO, remove said goods
and refund the purchase price, including transportation and
installation costs.

12. FIRE AND EXTENDED COVERAGE INSURANCE

At all times prior to delivery, the Contractor shall effect and
maintain continuous fire, hazard and extended coverage insurance
upon any goods subject to this Contract in an amount equal to the
sound insurable value of such goods and labour incorporated
therein with loss payable to the Contractor and UNESCO as their
interests may appear.

13. VARIATION IN QUANTITIES

The quantities specified in this Contract must not be exceeded or
decreased without the prior written authorization of UNESCO.

14. CHANGES

UNESCO may at any time by written instruction make changes
within the general scope of this Contract. If any such change
causes an increase or decrease in the price of or the time required
for performance pursuant to this Contract, an equitable adjustment
shall be made in the Contract price, or delivery schedule, or both
and the Contract shall be either amended or terminated and
reissued accordingly. Any claim by the Contractor for adjustment
under this paragraph must be asserted within thirty (30) days from
the date of receipt by the Contractor of the notification of change;
providing, however, that UNESCO may, at its sole discretion,
receive and act upon any such claim asserted at any time prior to
final payment under this Contract. Failure to agree to any
adjustments shall be a controversy within the meaning of Clauses
22. However, nothing in this Clause shall excuse the Contractor
from proceeding with the Contract as changed. No modification of
or change in the terms of this Contract shall be valid or
enforceable against UNESCO unless it is in writing and signed by
a duly authorized representative of UNESCO.

15. TERMINATION FOR CONVENIENCE

UNESCO may terminate this Contract, in whole or in part, upon
notice to the Contractor. Upon receipt of notice of termination, the
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Contractor shall take immediate steps to bring the work and
services to a close in a prompt and orderly manner, shall reduce
expenses to a minimum and shall not undertake any forward
commitment from the date of receipt of notice of termination. In the
event of Termination for Convenience, no payment shall be due
from UNESCO to the Contractor except for work and services
satisfactorily performed prior to termination, for expenses
necessary for the prompt and orderly termination of the work and
for the cost of such necessary work as UNESCO may request the
Contractor to complete. To the extent that the computation of such
payment due from UNESCO may not make the Contractor whole
in respect of termination under this provision, the Contractor may
claim an equitable adjustment in accordance with the procedures
for equitable adjustment referred to in Clause 14 above,

16. REMEDIES FOR DEFAULT

In case of failure by the Contractor to perform according to this
Contract, including but not limited to failure to obtain necessary
export licenses or to make delivery of all of the goods by the
agreed delivery date, UNESCQO may, after giving the Contractor
reasonable notice to perform and without prejudice to any other
rights or remedies, exercise one or more of the following rights: (1)
procure all or part of the goods from other sources, in which event
UNESCO may hold the Contractor responsible for any excess
costs occasioned thereby; (2) refuse to accept delivery of all or
part of the goods; (3) terminate this Contract, (4) require
Contractor to ship via premium means, at Contractor's expenses,
to meet the delivery schedule; (5) impose liquidated damages.

17. LIQUIDATED DAMAGES FOR DELAY

Subject to Clause 18, if the Contractor fails to deliver all or part of
the goods or perform any of the services within the time period
specified in the Contract, UNESCO may, without prejudice to any
other rights and remedies, deduct from the total price stipulated in
this Contract an amount of 0.5% of the price of such goods or
unperformed services for each week of delay (or part thereof), up
to a period of 8 weeks.

18. FORCE MAJEURE

Notwithstanding the provisions of Clauses 16 and 17, the
Contractor shall not be liable for default or liquidated damages, to
the extent that its failure to perform its obligations under this
Contract is the result of an event of Force Majeure. For purposes
of this Contract, Force Majeure is defined as an event beyond the
control of the Contractor; not involving the Contractor's fault or
negligence and not foreseeable and includes acts of God, natural
disasters, war (whether or not declared) and other events of a
similar nature or force.

19. SOURCE OF INSTRUCTION

The Contractor shall neither seek nor accept instructions from any
authority external to UNESCO in connection with the performance
pursuant to this Contract. The Contractor shall refrain from any
action which may adversely affect UNESCO.

20. OFFICIALS NOT TO BENEFIT

The Contractor warrants that no official of UNESCO or any
Government has received or will be offered by the Contractor any
direct or indirect benefit of any kind, or any gift, payment or other
consideration in connection with or arising from this Contract or the
award thereof, The Contractor agrees that breach of this provision
is breach of an essential term of this Contract.

21. USE OF NAME EMBLEM OR OFFICIAL SEAL UNESCO

Unless authorized in writing, the Contractor shall not advertise or
otherwise make public the fact that it is performing, or has
performed, services for UNESCO or use the name (or any
abbreviation thereof), emblem or official seal of UNESCO for
advertising or for any other purpose.

22. ASSIGNMENT AND INSOLVENCY

The Contractor shall not, except after obtaining the prior written
approval of UNESCO, assign, transfer, pledge or make other
disposition of this Contract or any part hereof or any of the
Contractor's rights or obligations under this Contract. Should the
Contractor become insolvent or should control of the Contractor
change by the virtue of insolvency, UNESCO may, without
prejudice to any other right or remedy, terminate this Contract by
giving the Contractor written notice of such termination.

23. CHILD LABOUR

The Contractor represents and warrants that neither it nor any of
its affiliates is engaged in any practice inconsistent with the rights
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set forth in the Convention on the Rights of the Child, including
Article 32 thereof, which, inter alia, requires that a child shall be
protected from performing any work that is likely to be hazardous
or to interfere with the child's education, or to be harmful to the
child's health or physical, mental, spiritual, moral or social
development. Any breach of this representation and warranty shall
entitte UNESCO to terminate this Contract immediately upon
notice to the Contractor, without any liability for termination
charges or any other liability of any kind of UNESCO.

24. MINES

The Contractor represents and warrants that neither it nor any of
its affiliates is actively and directly engaged in patent activities,
development, assembly, production, trade or manufacture of mines
or in such activities in respect of components primarily utilized in
the manufacture of Mines. The term "Mines" means those devices
defined in Article 2, Paragraphs 1, 4 and 5 of Protocol Il annexed
to the Convention on Prohibitions and Restrictions on the Use of
Certain Conventional Weapons Which May Be Deemed to Be
Excessively Injurious or to Have Indiscriminate Effects of 1980.
Any breach of this representation and warranty shall entitle
UNESCO to terminate this Cantract immediately upon notice to the
Contractor, without any liability for termination charges or any
other liability of any kind of UNESCO.

25. ARBITRATION

Any controversy or claim arising out of or in connection with any
provision of this Contract or any breach thereof, shall, unless it is
settled by direct negotiation, be settled in accordance with the
UNCITRAL Arbitration Rules in force at the date of this Contract.
UNESCO and the Contractor shall be bound by any arbitration
award rendered as a result of such arbitration as the final
adjudication of any such controversy or claim.

Where, in the course of such direct negotiation referred to above,
the parties wish to seek an amicable settiement of such dispute,
controversy or claim by conciliation, the conciliation shall be bound
by any arbitration award rendered as a result of such arbitration as
the final adjudication of any such controversy or claim.

26. PRIVILEGES AND IMMUNITIES

Nothing in or relating to this Contract shall be deemed a waiver of
any of the privileges and immunities of UNESCO.

27. SECURITY

The responsibility for the safety and security of the Contractor and
its personnel and property, and of UNESCO property in the
Contractor's custody, rests with the Contractor

The Contractor shall:

(a) put in place an appropriate security plan and maintain the
security plan, taking into account the security situation in the
country where the services are being provided,;

(b) assume all risks and liabilities related to the Contractor's
security, and the full implementation of the security plan.

UNESCO reserves the right to verify whether such a plan is in
place, and to suggest modifications to the plan when necessary.
Failure to maintain and implement an appropriate security plan as
required hereunder shall be deemed a breach of this contract.
Notwithstanding the foregoing, the Contractor shall remain sclely
responsible for the security of its personnel and for UNESCO
property in its custody as set forth in condition 27 above.

28. ANTI-TERRORISM

The Contractor agrees to undertake all reasonable efforts to
ensure that none of the UNESCO funds received under this
Contract are used to provide support to individuals or entities
associated with terrorism and that the recipients of any amounts
provided by UNESCO hereunder do not appear on the list
maintained by the Security Council Committee established
pursuant to resolution 1267 (1999). The list can be accessed via
http:/fiwww.un.org/Docs/sc/committees/1267/1267ListEng.htm.

This provision must be included in all sub-contracts or sub-
agreements entered into under this Contract.
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