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Z.

Transnel Ao

INTRODUCTION

This Agreament, 4aied ..o  is enteraed into by and between

Transnet Limiled,
whose registered address is:

Carlton Centre, 150 Commissioner Sireet, Johannesburg 2001, Gauteng, Republic of South Africa

and !

ROW THEREFORE, IT 18 AGHEED:

1.1,  Transnet hereby appoints the Suppc.r tj vide, and Transnei undertakes to accept the
provision of Servicaes provided igr hoeeid, as Tormally agreed between the Parties and in
accordance with the Schedule uirements and / of Work Order{s) issued as schedules o
this Agreerent from timgfo gimes and

1.2, the Supplier hereby u:&a es to render ihe Services provided for herein, as formally agreed
between the Paflies in accordancs with the Schedule of Heguirements and [/ or Work
Orders issu\a edules 1o this Agreement from time to time.

DN

Whare 11 following words or phrases are used in this Agreement, such words or phrases shall
have ths meaning assigned inereto in this clause, except where the conlgx clearly reguires
otferwise:

210 CAFBA" means the Arbitratior Foundation of Souwh Africs;

2.2,

“Agreement” means this Agreement and its associated schedules and/or arnmexdras andfor
appendices, including the Schedule of Requirements andior Work Order(s), specifications for
the Services and such special conditionz as shalt apply to this Agreement, fogether with the
General Tender Conditions and any additional provisions in the asseciated bid documents
tendered by the Supplier {as agreed between the Partiss), which coligctively and exciusivaly

gover the provision of Bervices by the bupplisr o Transnet,
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2.3, "Background Intellectual Property” means all intelisciual Property ingroduced and required by

either Party to give effect fo their obligations under this Agreemant owned in whole or in partby

or ficensed 1o sither Party or their affiliates prior to the Commencement Date or developed alter

e Commencemeni Date otherwise pursuant 1o this Agreement;

2.4, "Business

holidays;

Dayls)y means Mandays to Fridays between 07:30 and 168:00, sxcluding public

2.5 "Commencement Bate” means the effeciive date at which fme the Supplier's provision of

Services to Transnet in terms of this Agreement shall commence, as detailed in Scheduls 1

hereio (SCHEDULE OF REQUIBEMENTS F WORK DRDER);
2.8, "Confidential Information™ meang any information or other daia,%&r in written, oral,

graphic of in any othar form such a3 in docurnenis, papers, e da, carrespondancs,

notebonks,

reporls, drawings, diagrams, discs, articles, aaiWgles, est resuils, prololypes,

designs, plans, formulae, patents, or venior's certificale h & Pany disclioses or provides

to the other Party {intentionally or unintentionally, ofas a resuft of one Parly permitiing the

reprasentative of the oher Parly o visit any of

0 g Farty, and which is not in the public dogra
the ferm —

2.6.1.

2.5.4.

2B.7.

268
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mizes), arwhich otherwise becomes known

d inciudes, without limiting the generality of

information relating to me@*ﬁ oparation, data and plans of the disclosing Party;

the contents of this Bdwemant;

private and
other perdon

of suoh nformation;

delails of employess or clienis of the disclosing Party or any

ere an onus rasts on the disclosing Parly to mainiain the

rraafion disctosed by either Party and which is clearly marked as being
onfidential or secret;

information relating o the stralegic aobjeciives and planning of the discloging Party

relating 10 its existing and plannad future businass activities;

information relaiing o the past, present and Luture research and development of the

disclosing Party;

information relating 1o the business activities, business relationshins, products,

services, customers, clients and subcontractors of the disclosing Party whers an

onus rests on the disclosing Party 1o mainiain the confidentiality of such information;

informaiion condained in the software and associated material and documentation

belonging o the disciosing Party;

techmical and sclentific information, Know-How and frade secreis of a disclosing

Party inctuding inventions, applications angd processes:
= + h



2.6.10. Copyright works;

2.6.11. commercial, fnancial and markeling information;
2.6.12, data conceming architecivre, demonsirations, 0ols and techniques, PIOCasses,

machinery and equigment of the disclosing Party;

2613 plans, designs, concepts, drawings, funciional and lechnizal requirements and

spacifications of the disclosing Party:

2614, information concerning faults or defects in goods, equipment, hardware or software

ar the incidence of such faults or defects; and

2.6.15, irdormasion concerning the charges, Feeg and/ or costs euﬁ%scleséng Farty or iis
authorised subconiractors, or their methods, p{acticWervim performance

levels aciually achieved; %

2.7, *Conyright” maans the right in exprassions, procedures, of oherations or mathematical
concepls, computet program codss, compiiations ﬂ daia or other material, literary works,
e

musinal works, artistic works, sound record

, deasts, program camrying signals,
Etographic works of the copyright owner iodo

in raspect of the different categories of works;

28 “Default” means any breach of ghe abligations of either Party fnciuding but not limited o

fundamendzal breach or breach mdamental term) or any Default, acl, omission, negligence

oloyees, agents or subgontraciors in connection with o in

relation (o the subject feament and in respect of which such Party i liabls to the other;

28 “Deliverabia(s)

writtern, prep\ asgembled, integrated, modified or provided by the Supplier in refation o the

any and ail works of authorship, products and materials developed,

Service

210, "B & T
right grinted for the protection of an independently created indusirial design inctuding designs

eans registerad designs and/or design appiications and will include the monopoly

dictated essentially by technical or functional considerations as well as fopographies of

intagraied circuits and integraled cireuils,

211, “Fee{sy” shall mean the agread Fees for the Services to be purchased from the Supplier by
Tranznet, as detailed in the Schedule of Reguiremenis or Work Order{s), issued in accordance
with this Agreement, as amended by mutual agreement hetween the Parties and i accordance

with the provigions of this Agreement from time 15 time;

2,12 “Feoreground intellectus! Property” means all Intefleciual Propedy developed by either Pary

pursuant 1o this Agreament;
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215,

2.16.

2.37.

2.20.

2.23.

2.24.

2.25.

2.268.

. “Patents” means registered patents and patent appl

. tebectual Property” means Patents, Designs, Know-How, Copyright and Trade Marks and

all ights having eguivalent or similar effect which may exist anywhere in the world and includes

ail future additions and improvemenis 1o the intellectual Property;

“Krow-How means all Cordidential Information of whatever nature relaling to the htelleciual
Properiy and its exploitation as well as all other Confidentia! information gaenerally relaling to
Transnet's field of fechnology, including technical information, processing or manulacturing
technigues. Designs, specificaiins, formutae, systems, precesses, nformation concerming

materiais and marketing and business information in general;
“Materiais” means the Deliverables, the Supplier Materials and the Third Party Materials;

“Bartias” means the Partigs to this Agreemsnt fogether with theiﬂ%idiarées, divisiorts,

blusiness units, successors-in-tite and ihelr assions; EV

“Party™ means either one of these Parties;

atinResthos the latier have procseded io

grant, and includes a vight granted for any inven products or processes in ali fields of

techinclogy;
“Pormilted Purpose” means any aciiviwcess o be underiaken or supervised by

Perscnnel or employess of one Parti durifig the lerm of this Agresment, for which purpose

authorised disciosure of the gther

arty's Confidential Information or Intelieciusl Propesty is a

prereguisie in order 1o enapt ciivity or process to be accomplished;
“Personnel” means ;\Xa Aer, employes, agent, consultani, independent associate or
supptiar, subconiragionandthe staff of such subeontractor, or other authorised representative

of gither Party;

%’ %Y means official orders izsued by an operating division of Tranenet to the

“Pureh
Sup he provision of Services;
“Eohedule of Requirements” means Schedule 1 hergio, untess substitited by a Work Grder

or Work Orders, as defined;

“Servicei{s)” means Service(s) provided to Transnet by he Supplier, pursuani to the Scheduie

of Fequirements or Work Grder{s} in terms of this Agreement;

“Servics Lovel Agreement” or “SLA” means the processes, deliverables, key performance

indicators and performance standards relating 1o the Services to be provided by the Sunplier;
"Suhbcontract” means any contract of agreement or proposed conlract or agreement baetween
the SuppHer and any third party whereby $hal third party agrees o provids to the Supgplier the
Services or any part theraot;

“Supplior Materials™ means all works of authorshio, products and materals fnchlding, buinot

limited to, dale, diagrams, chans, reports, specifications, studies, inventions, software, software
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227,

228

develnpment tools, methodologies, ideas, methods, processes, concepts and technigues)
awned by, of licensed 1o, the Supplier prior o the Commencement Date or independently
developed by the Supplier outside the scope of this Agreement at no expense {o Transnet, and
used by the Supplier in the performance of the Services

“Third Fariy Material* means sofiwars, software development tools, meihodoionies, ideas,
methods, processes, concents and (echriguss owned by, or licensed to 2 third party and used

by the Supplier in the performance of the Services;

“Trade Marks” means registered irade marks and trade mark applicatons and includas any

sign or g, or combination of signs and/or togos capable of distinguishing the goods or

\vo 85 of 1991: and

“Wark Order{s)” means adetailed scope of work for 2 SepigeSgauired by Transrat, including
sreframes, deliverable, Fees and costs for the supply of m’ce to Transnet, which may be

appended o this Agreement from time to time.

services of one undertaking from those of another undertaking;

SYATY means Valua-Added Tax in terms of the Value-Added T4

INTERPRETATION Q

3t

2
ta

Clause headings in this Agreemeant ara for gase of reference only and do notform part

of this Agreement for the purposes of interdrstation o for any other purpose. No provision shall

be consirued against of interpratedito the disadvantages of any Parly hereto by reason of such

Farty having or baing deer have structurad or drafted such orovision.
Y 9 o

Any term, word, acro fase used in this Agreemant, other than those defmed under the

clayse heading ” & shall be given s plain English meaning, and those terms,

words, acronvigs
generally &

Are cByJo the singalar incorporates a reference 1o the plural and vice versa,

nd phrases used in this Agreement will be interpreted in accardance with the

meanings accorded thareta.

A referdnce to natural persons incorporates a reference 1o legal persons and vice versa,

A reference to & pariicldar gender incorporates a reference o the other genders.

NATURE AND SCOPE

4.1,

:,"ba
o

This Agreement is an agreement under the terms and conditions of which the Suppiier will
arrange for the provision o Transnet of the Services, which meel the requirements of Transnet,
the delivery of which Services iz controlled by means of Purchase Orders o be ssued by

Transnst and execuisd by the Supplier, in accordance with this Agresment.

Such Purchase Orders shall be agreed between the Parties from ime 10 lime, subject {0 ihe

werms of the Schedule of Reguirements and / or relevant Work Order(s).

Pags 7of 25



4.8,

5.
5.1,
52
g,
6.1,

Each properly execuied Purchase Order forms an inseparable parn of this Agreement as if it

wars fully incorporated into the body of this Agreement.

Dring the period of this Agreement, both Parlies can make wrilen suggestions for
amendmaents to the Schedule of Reguirements or Work Orders, inaceordance with procedures
st outin clause 28 (AMENDMENT AND CHANGE CONTRGOL below. A Parly will advise the other
Party within 14 {fourteen) Business Days, or such other period ag mutually agresd, whether the

amendment is acceptabie.

Insofar as any igrm, provision or condition in the Schedule of Regquirements and/or Work
Order{s) conflicts with a like term, provision or condition In this Agresment andior g Purchase
Qrder, or where this Agreement is silent on the maller, the lerm, pr{};‘%azf condition in the
Schedute of Requirements and/or Work Order{s) shall prevail. V

Time will e of the essence and the Supplier will periorm ils o aa under this Agresmeant in
aceordance with the timeframe(s) (4 any) set out in the red cchedule, save that the Supplier
wili not be liabie under this ciause if it is unable 1o medt suchBoligation withiny the time reguired
as a direct result of any act or omission by Trg %d it has used is best endeavors to

advise Transnet of such act or omission. In § ni of such Gelay, any ime deadlings detaied

in the relevant schedule shall be extendad heriod equal to the pariod of that deiay.

SUTHORITY OF PARTIES

kathing in this Agresmeri will ¢ iite or be deemed fo constituie a parinership belween the
Parfies, or conslite or erived 0 constilyte the Parties as agents of empioyess of one
ny form whatscever,

another for any ?L@
Neither Parly shEH heehtitled 1o, or have ths power o authority (o enter inte an agreement in

the name of gt or give any warranty, representadion or underiaking on the olher's behadf;

Jiity againgt the other ar bing the other's credit in any way or for any purpose

wialEogier

WARRANTIES

Tha Supplier warranis to Transnetf that -

8.1.1. it has full capacity and authotity 1o enter into and to perform this Agreement and that

thig Agreement is execuled by duly authorised representatives of the Supplier

8.1.2. it witl discharge its obligations under this Agreement and any annexure or schedule

herato with all due sidli, care and difigence;

£.1.5 it will e solely responsible for the payment of remuneration of its Personnel. The
Supplierwitl be solely responsitle for the payment of remuneration and associaled
hensfits, § any, and for withholding and remitting income {ax {or its Paersonnet in

conformance with any applicable laws and regulations;

Transner Agreemant Mo Pann 8ol 26



5.2,

6.3,

8.8

Transne

65.1.4. it wilt procure fcences for Transnat In respect of gl Thisd Parly Material defaled s
the Work Order(s), and wili procure the right for Transnet to take such copiss {in
whote or inr party of such Third Party Materials as it may reasonably requice for the

purposes of back-up for archiving and disaster recovery; and
6.1.5, tha use or possassion by Transnet of any Materials will not subject Transnet 1o any
glaim for infringement of any Intellectual Property Rights of any third party.

The Supplier warranis that & will parform its obligations under thig Agreement in aocordance
with the Service Levels ag defined in the relevant schedule, Transnst may at s discration audit

compliance with the Bervice Levels, provided that any such auditis carmied ol with reasonable

prior notice and in areascnabie way 50 as not to have an adverse eff the performance of
the Services. Without prejudice to sub-clause 6.3 below, in the ev&han

meat the Service Lovels, Transnel may claim approprizte seng = or invoke a relantion of

i@ Bypplier fails to

Faps gs detaied in the relevant schedule andior Work G

The Supplier warranis that {or a period of 80 (ninety; xys fram Acceptance of the Deliverables
they will, it properly used, confarm in all mater =spigts with the requirements set outin the

as possible but in any event within 30 (thir s of notification by Transnet. In the event that

redevant scheduls. The Supplier will atils (@ remedy any such nor-conionmance as soon

the Supplier faiis or is unable 1o raped§ such non-conformance within such time-scalg,

Transnet will be entifled io empioy\e third party 1o do 50 in place of the Supplier and any excess

charges or cosis incurred i et as a result shall be paid by the Supplier.

The Supplier wilf ream \
Transnet in writin

i be liable o remedy any problem arising from or caused by any

fect withine 14 {fourteen) days of being notified of that defect by

The Suppli

madificaién)mage by Transnet io the Deliverables, or any part thereof, without the prior

ha Supplies.

olier shalt advise Transnet of the effects of any steps propesed by Transnet pursisant to
sub-clause 8.8 above, Including but not limited 1o any cost implications or any disruption or
deiay in the periormance of the Services, The Parties agres that any changes 1o the Services,
including the charges Tor the Services or any timetables for delivery of the Services, wili be
agreed in accordance with the change controf procedure, as set out in clause 2B (AMENDMENT
AND CHANGE CONTEROL).

The Supplier warrants that -

87.1. it has, using ihe most up-to-date software available, tested for {and deleted; all
commonly knowr viruses in the Materials and for all virssss known by the Supplier

at the date of the relevant Work Order; and



87.2. at the time of delivery 1o Transnet, the Matsrials do not contain any trofan horse,
worm, logle bomb, time bomb, back door, trap door, keys or other harmbu

COoOmponenis.

The Supplier agrees that, in the gvent that a virus is found, it will al its own expense use is best
shideavours 10 aasist Transnet in reducing the effect of the virus and, particutany in the event
that & virus calses ioss of operational efficiency or fogs of data, to assist Transnet o the same

axient i mitigate such losses and 1o resiore Transnet i 1s original oparaling efficiancy.

8. The Suppher underiakes to comnly with South Alrica’s genera! privacy prolection inlerms of the
Bill of Rights (Section 14) in connection with this Agreement and shall procure that its Personrel
shail ohserve the provisions of such Act {as applicable) or any amen % and re-enastments
thereof and any regulations made pursuant thereio, V

nsure that, in the eventaf

o
w

The Supplier warrants that it has taken &l reasonabie precaud

a disaster, the impact of such disaster on the ability of the @ iof to comply with its obligations

ynder this Agreement will be reducad (o the greatest !{xtent oossible, and that the Supplier shall
Uiz

ensure thai & has aporoprate, tesled and doc sCovery arrangemeants in place.

7. TRANSHET'S OBLIGATIONS

i
i

Transnet undenakes {o prompily c@m n any reasonable request by the Supplier for
nee

information, including informationgo g Transnet's operalions and aciivities, that relate to

the Services as may be necg f tha Supplier to perform the Services, but for no other

purpose. Howsver, Tra ‘s cempliance with any request for information is subject o any

irdernal security rule \ uirernents and subject to the observance by the Supplier of s
confidentality obHgIN under this Agreemeant.

e Transnet reasonable notice of any information it reguires in accordance

7.2, The Suppligrabd
withy g1 7.1 above,

7.5 Subad to 13 (SUPPLIER'S PERSONNEL), Transne! agrees to provide the Supplier or iis
Parsonne! such access 1o and uss of s faciliies as is necessary (o allow the Supplier ©

perform iis gbligations under this Agreement.
8. GENERAL OBLIGATIONS OF THE SUPPLIEER
8.1, The Suppter shali -
1.1 respond prompily 1o all complaints and endquiries from Transnet;

8.1.2. inform Transnel immediately of any dispuie or complaint ansing i relation o the

£

provision of the Services,

8.1.3. concluct s business in a professional manner that will refiect positvely upon the

Supplier and the Supplier's Services;




714, kesp il records clearly indicating all wransactions concluded by the Supplier
relating to the performancs of the Services and keep such records for at least &

{five) years froms the dale of each such fransaction;

8.1.5 obtain, and af all imes maintain in full foree and effect, any and all icenses, parmils
and the lke reguired under appiicable laws for the provision of the Services and the
conduct of the business and activitias of the Suppliar, and

2.1.6. comply with all applicable environmental legislation and regulations, and

demonsirate sound environmaental policles, management and performance.

8.2, The Supplier acknowiedges and agrees that # shall at all times - ]
sty an®integrity

g2, render the Services and perform ali its dutles with horesty an
822 communicale openty and honestly with Transnet ¢ ysirate a commitrment io
parforming the Services timeausly, efficiently, g required standards;

823 endeavour io provide the highest possibliv;‘ian ards of senvice and professionatismm,
with & reasonable degree of care g g

8.2.4. use ite best endeavours and ry diligent efiort io meet agreed deadlines;

8.2.5. redl its own Personngl, @ all Transnet's officers, emplovees, agents and
s

consuitants, with fairrfes Peounssy and respect for their human rights;

8.2.6. practice anc itS"owrt internal policies almed at prohibiting and preventing
unfair d=s {az further referred W0 in clause 22 - EQUALITY AND
DZV&RQ

5.2.7. 2 i gl enguiries from Transnei in connection with the Services with courtesy and

o all enquiries promptly and efficiently. Where the Supplier is unable 1o
PO‘Trp y with the provisions of this clause, the Supplisr will advise Tranznet of the
delay and the reasons therefore and will keen Transnet informed of progress made

regarding the enguiry:

8.2.8, whan requested by Transnet, pravide clear and accuraie information regarding the
upplier's own policles and procedures, excluding  KnoveHow  and  other
Gonfidential Intormation, except where a Non-Disclosure Agreement has been

entered inlo between the Parties;

8245 not aliow a conflict of interest to devalop between its own infarests (or the inferesals

of any of its ather customers) and the rderests of Transnet;

g.240. riot accent of offer, nor allow, induce or promoies the acceptances or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery of

an attempt o otherwise exert undue influence over the recipigni;
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8.2.11, not misiead Transnet or its officers, employess and stakeholders, whether by act or
OIAISSInN;
B212. not otherwise act in an unethical manner or do anything which could reasonably be

axpected 10 damage of tarnish Transnet's repudation or business image; and

8.2.13. immediaiely report o Transnat any unethical, fraudulant or otherwise unlawiul
canduct of which it becomes aware in connection with Transnet or the provision of

Services.

8. FEES AND EXPENSES

8.1,

9.2,

4.

In consideration of the provision of the Services, Transnet will pay lo 2‘&{3 Suppiier the Fees

detailed in the relevant schiedule or Work Order.
Transnet will not be nvoiced for materials uged in the provigs yrvices save for those

materiais {if any} set out in the Work Grder and accep?ed@x net of in any relevant Work

Order {which will be invaiced to Transnet at cost). !
Unless oitherwise agreed in a schedule or Wor er, $ransnet will reimburse to the Supplier

riQi
ali reasonable ang proper SXpenses nours FECy and solely in connection with the provision
of the Services, provided that all such -

9.3.1. are agreed by Transngt in LN
932 are incured in aGeo e with Transnet's standard ravel and expenses policies;
9.4.3. are passed\ Trensnet al cost with no administration fee; and

8.0.4. will onleebe Seimbursed i supported by relevant receipts.

1. INVOICING AND PAYMENT

10,1,

140.2.

Transnel shail pay the Supplier the amounts stipulated in the refevant schedule or Work Order,

subject to the terms and conditions of this Agreement.

Transnet shall pay such amounts 10 the Supplier, upon recelpt of a correct and undisputed
invoice together with the supporiing documentation as spegified in the Schedule of
Requiremenis or Work Order appendad hereio, once the undispuied invoices, o such portion
of invoices which are undisputed become due and payable to the Supplier for the provision of

the Serdces, in terms of sub-clavse 10.4 below.

Al Fees and other sums payable under this Agresment are exclusive of VAT, which will be

osayvabie at the applicable rate.
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11

12,

1.4, Unless otherwise provided for in the Schedule of Reguirements or Work Order{s) appended io
his Agreement, invoices shall be submitied logether with a month-end sialement. Payment
against such month-end staderment shall be made by Transne! within 30 (thirty} days aler date
of receipt by Transnet of the statement together with all undispuied invoices and supporting

documeniation.

10.5. Where the payment of any invaice, or any part of an invoice which is not in dispute, is not made
i accordance with this clause 10, the Supplier shali be eniiled to charge interest on the
olitslanding amount, at The Standard Bank of South Africa's prime rate of interest i force, for
the penod from the due date of payment uniit the ouisianding amount is p’aid.

FEE ADJUSTMENTS

11.1. Feesfor Services rendarad in terms of this Agreemaent shali be z% review az indcated n
the Schedule of Reguirements or Work Crders amnxed her timig o fime,

11.2. Nolegsthan 2 {two) months prior {o any proposed Feg a 111 the Parties shall commence

negotiations for Fees for the next period or as oth e invicated and appended hereto.

11.3 Should Transnet and the Supplier {iall o reach greement on Fees for the successive period,

gither Party shadl be entitled to terminate t reement andfor the relevant Work Order affer

giving 30 (thirty) days writen notice tthe

1.4, Neither Parly shall have any claim\against the other of whatsosver nature by reasor: of such

canceliation as envisaged i Ase 11.3 above.

INTELLECTUAL PRO
12,1, Title to Confid Grmatsem

# witl refain alf right, title and Interest in and to its Condidential Infarmation

N

ackground inteliactual Property and the Supplier acknowiedges that it has ng

Haim of any nature in and to the Confidential Information and Background
intellectual Property that is proprietary to Transnet. For the avoidance of doubt, ail
tha Suppiler's Background Inielleciual Property shali remain vesied inthe Supplier.

12.1.2. Transnei shall grant to the Supplier anirrevocable royaity free non-exclusive license
touse Transnet's Background intelieciual Property only for the Permitted Purpose.
This license shalt not permit the Supplier to sub-license o othar parties.

t12.1.3. The Supplier shali grand to Transnel an irevocable, royalty free, non-exclusive
licence to use the Supplier's Backoround Intefleciual Property for the Permitied

Purpose. This licence shal not permit Transnet 1o subdicence (o other parties.

12.1.4. The Supplier shalt grant Transnet aceess o the Suppiier's Background Indellestual

Proparty on terms which shall be bona fide negotiated between the Parties for the
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surpose of commercially expiciting the Fereground intetlectisal Property, o the

axient that such access is reguired.
12.2. Title {o Intelleciual Proporty

2.2 Adl right, title and interest in and to Foreground Intellectual Froperty prepared
conceived or developed by the Supplier, #s researchers, agents and employees
shali vest in Transne! and the Supplier acknowiedges that & has no claim of any
nature jn and to the Foreground inteliectuat Property. The Supplier shall not at any
fime during or atter the lermination or cancellation of this Agreemeant dispute the

validity or enforceability of such Foreground Intelleciua! Froperty, or causs o be

done any act or thing contesting or tn any way impairing owkgding o mpair any part

of that right, tile and inferesi ic any of the Foreground %il&ctuaé Froperty and shall

not counsel or assist any person 1o do so. %

12.2.2. Transnet shall be eniiled to sesk profeg respect of the Foreground
tnteligctual Froperty amywhere in the wolld as € shall decide in its own absolue
disgretion and the Supplisr shall sorglly assist Transnet in alfaining and

maintaining protection of the F ihdd Intaliectuat Properiy.

12.2.3. Where the Foreground g Praperty was created by the Supplier or s
rasgarchars, agenis and igvees ang where Transnet elecis not o exercise ils

aption 1o seek profegtiyn or decides o discontinue the financial support of the

prosecliion opfmidiglenance of any such protection, Transnet shall notify the
Supplier
mairdaln ch applications and 1o maintain any protection issuing on the

Fog@ageuns intaliectual Froparty.

areground Intellectual Property from the Supplier to Transnet, over and above the

nisideration shall be paid by Transnet to the Supplier forthe assigniment of any

sums pavable o terms of this Agresmeni. The Supplier undertakes to sign ali
documenis and do all things as may be necessary 1o eflect, record and periect the
assignmert of the Foreground ntetleciual Properily to Transnet.

12.2.5 Subject fo anything contrary contained in this Agreement andior the prior wiitten
consent of Transnet (which consent shall not be unreasonably be withheld), the
Supplier shall undsr no clrolmstances ba entitled as of right, or to claim heright, io
use Transnet's Background intellecius! Properly andior Foreground intelectuat

Properiy.
123, Title to Improvemanis

12.3.1 Any improvemenis, developmants, adaplations andfor modifications o the

Foreground Intelizciual Froperty, and any and sl new iventions or discoverios,

Trarsnet Agr




based on o resulting from the use of Transnet's Background intellectual Froparty
andior Confidential Information shall be exclusively owned by Transnet The
Supplier shall disclose prompily to Transnel all such mprovernents, developmeris,
adaptations and/or modifications, inventions or discoveries. The Supplier hereby

LE e —4
[

underiakes to sign all documeants and do all things as may be necessary io effec],
record and periect the assignment of such improvements, developments,
adapiations and/or modifications, inventions or discoveries to Transnet and the
Supplier shall reasonably assist Trangnet i atiaining, maintaining or docurnenting

awnership and/or protection of the improved Foreground intellectual Property.

124, Unauthorised Use of Confidential information

1241

The Suppliier shall not authorise any party fo act wss, in any way any

Confideniial Information belonging to Transnet i

aware of such Confidential infarmation, and m iy notify Transnel of the
5

information i it becomes aware of any pagy

not such supplier is

iy, &ndd shall provide Transnet
the information with such assistance a=Sgisnet raasonably raguires, at Transnet's

cost and expanse, 1o prevent such party from 50 acting.

12,5, Unauthorised Usse of Intellectual Frope

12.5.1.

1252

m
a
[
L

12.5.4.

Transnet Agraam

The Supplier agrees to nifify Jransnet in wiitng of any conflicting uses of, and

applications of regigikalions of Patents, Designs and Trade Marks or any act of

niringament, wftal peiilion or passing off involving the Intellectual Property of
Transnet Xh e Supplier acquires knowledge and Transnet shall have the
(s}

option, 1o procesd against any parly infringing s Intetlectua

sl be within the discretion of Transnet to determine what steps shall be {aken
ainst the infringer and the Supplier shall co-operate fully with Transnet, at
Transnet's cost, i whatever measure including legal action o bring any

infringemant of illegai use to an end.

The Supslier shall cooperate o provide Transnet prompty with ail relovant

asceriainghie facts,

lf proceedings are commenced by Transnet alone, Transnel shall be responsible
for ali expenses but shizll be entitled to all damages or other award arising out of
sush proceedings. If proceedings are commanned by both Parties, both Parties il
be responaible for the expenses and both Pariies shall be entitled to damages or

othar award arising out of proceedings.



T3 SUPPLIER'S PERSONNEL

13.4.

ne Suppliers Personnel shall ba regarded at all times as emplovess, agents or sulconiracions
of ihe Supplier and no relationship of emoloyer and employes shall arse between Transnet and
any Supplier Personnet under any cireumstances regardiess of the degree of supervision that

may be exercised over the Perspnnet by Transnet.

The Supplier warrants that all its Personnel will be entitled to work in South Africa or any other

country in which the Services are to be performsed.

The Supglier will ensure that its Personnel comply with all reasonable requiremenis made
known 0 the Supplier by Transnet concerning conduct at any Transnet Femises or any other
premises upon which the Services are o be performed {éncla;diﬁ% but N3 limited to security

reguiations, policy standards and codes of practice and health aft o requirementsy. The

Supplier will ensure that such Perscnnst at all fimes act AWl and proper mannar in
i P

aceordance with thess reguiraments,

Transhet reserves the right to refuss to admit or ave from any premises pceupied by or
on behalt of &, any Supplier Personnst whose sion or presence would, in the reasonable
opinion of Transnet, be undeskable or wh nts & threal to confidentiality or security or
whose presence would be in breach} fies and regulations governing Transnet’s

Parsonnel, proviged that Transneynotifesdhie Supplier of any such refusal (with reasons why.

The reasonable exclusion of ch individiral from such pramises shall not relieve the

Supplier from the perforrgénge Bits obligations under this Agreement.

3. The Supplier agrees N reasonabile endeavours © ensure the continuity of its Personnet
im

assigned to per arvices. If any re-assignment by the Supplier of those Persornet is
fIECESSary, {\r snet advises that any such Personnel assigned are in any respect

unsatisiz @ Fluding where any such Personnel are, of aré expected o be or have been

abs r Wy period, then the Supptier will promiplly supply a replfacement of eguivalent calibre
and exPerience, and any such repiacement shall be approved by Transaet prior 1 commencing

orovision of the Services, such approval not to be urvsasonably withheld,

14, LIMITATION OF LiABRITY

4.1,

Transnet o

Maither Party excludes or limits liability to the other Party for -
14.1.1. death or personal injury cue 1 negligence; or
14.1.2. fraud.

The Supplier shall indemnily and keep Transnst indemnified from and against liabiiity for
damage 1o any Transae! property (whether langible or inlangible) or any other togs, costs or
damage sufferad by Transnet to the exient that ¥ results Fom any act of or onussion by the

Supnlier or its Personnel in connestion with this Agreemerit. The Supplisr's liabiity arising out of
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15.

this sub-clause 14.2 shall be limed to & madimum amount payable i respect of any one
occurrencs or a series of related coourrences in a single calendar year, such amaunt o be

agrest in wiiting by the Parlies.

14.3. Subiect always 0 sub-clauses 141 and 14.2 above, the liability of aither the Suppher or
Transnigt under or in comnection with this  Agreemeni, whether for negligence,
misrepresentation, breach of contract or otherwise, for direct loss or damage arsing out of each
Dafault or series of related Defaulis shall not excead 100% {one hundrad percent) of the Fees

paid under the schedule or Warlk Order to which the Defawli{s) relates.

t4.4. Subiect o sub-clause 14.1 above, and except as provided in sub-ciauses 14.2 and 14 2 above,
in ng event shiall either Party be iable to the other oy indirect or conss,%iji inss or damage
or including indirect or consequential loss of profits, business, reve@m will or anticipated

savings of an indirect natore or loss or damage incurred by t
party claims, Q
4.87ab

v |Ffor any reasor the exclusion of liability i suib-clal§e 1 ove is voki o Unenforceable,
either Pariy's total Bability for alt loss or damage afhis Agresment shall be as provided in
sub-clause 14.3 above.

14.5. Nothing in this clause 14 shail be taC)@tmg the Habilty of the Supplier in respect of
I

clause 12 (NTELLECTUAL PROPERT TS or clause 16 (CONFIDENTIALITY}

arty as a resuli of third

i
&
o

MOURANCES
15,1, Without limiling the liap 1 ibe Supplisr under this Agreemeni, the Supplier shall iake out
insurance in resp Q%ﬁ;{s for which 1t is prudent for the Supphier to insure againstincluding
any fiakility it mgfy haviNes 2 result of iis activitles under this Agreement for theft, destruction,

death or inju person and damage io property. The level of insurance will be kept under

review et, on ant annual basis, 1o ensure its adequacy, provided that any variation o

the 4 of ®uch insurance shall be entirely at the discretion of the Supblier.

15.2. The Supplier shall arrange insurance with repuiable insurers and wil produce to Transnet
evidence of the existence of the policies and the recelpts for pawment of the current premiums,

on an anntal basis within thirty (30} days after date of policy renewals.

153, Sublect to sub-clause 15.4 below, if the Supplier fails to effect adeguate insurance under this
clause 15, it shall netify Transnet i writing as soon as it becomes aware of the reduction or
inadequate cover and Transnet may arrange of purchase such nsurance. The Supplier shall
promptly reimburse Transnet for any premiums paid provided such inswancs protects the
Supplier's lability. Tranznel assumes no respensibility for such insurance being adequate 1o

orotect ali of the Supphiars lighitiy,

15.4. inthe event thal the Supptier receives wrillen notice from s insurers advising of the termination

of its insurance cover referred 1o in sub-clagse 151 above or it the insurance ceases ic be
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16.1. The Parties hereby undertake the following, with regard 1o Confidential information -

Transnel &

availabie upon commercially reasonable terms, the Supplier shall immediately notify Transnst

i weriting of such termination and/or unavailabliilty wherealier either the Supplisr or Transnet

may terminaie this Agreement on giving the othar party nod fess than 36 {hidy) days priorwritten

riofice {0 that effect

CONFIDENTIALITY

16511

1612

16.1.3.

16.1

16.1.8.

not to divelge or distlose i any person whomsoever in any form or manner
whatsoever, sither direcily or indirectly, any Confidential Information of the other,
withiut the pricr written consent of such other Farty, other thafy when called uponio
do so in accordance with a statule, or by & court having jum;"&m‘ ot by any oiher

Wich avent the Party

rm the gther of such a

duly authonsad and empowsred auihority or o

concerned shail do what is reasonably possible
demand and each shall assisi the other & ing appropriate reliet or the

instituiing of & delansive action {0 grotect the Comidantial Information concemead;

NGt 0 Use, expict, parmit the use @

@i ectly of indirectly, or in any other manner
mgreation, disclosed (0 | as a resull of this
Agreement, {or any purp Ralsdever other than for the purpose for which i is
disclosed of otherwi sirict comipliance with the provisions in this

Agreement;

not o make #es, sketches, drawings, photographs of copies of any kind of
any part oft wsed Confidential information, withous the prior writien consent

of sUp

&

tio de-compile, disassemble or reverse anginear any composition, compitation,

Farly, except when reasonably necessary for the purpose of this
gpt, In which case such copies shall be regarded as Confidential

ation;

concept application, #em, component de-compiation, including soltware or
hardware disclosed and shall not analyse any sample provided by Transnet, of
cithenwise determine the composition or struciure or cause to permil these tasks (o
he carried out except in the performance of its obligations pursuant t¢ this
Agreement;

not 1 exercise less care to safeguard Transnet Condidential Information than the
Party exercises in safeguarding its own competitive, sensitive or Confidential
Information;

Confidential Information discinsed by eithar Party 1o the othar or by either Party to
Ay other party used by such Party in the performance of this Agreemsnt, shall be

dealt with as “resiricted” or shall be deall with according o any other aporopriate
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tovet of confidentiality relevant to the nature of the information concernad, agresd
between the Parties concemed and stipulated inwriting for such information in such
£Ases;

16.1.7. the Pasties shiall not make of permitio be made by any other persorn subiect 1o their
conirol, any public statemenis or issue press releases or disclose Corfidential
iormation with regard 10 any matter related to this Agreement, unless written
althorisglion (o do so has first been obiained from the Party first disclosing such

mnformation;

16.1.8. each Parly shall be entitled to disclose such aspects of Confidential Information as
may be relevant {6 ong or more technically gualidied employ8es or consittants of
the Party who are required in the course of their dutiegjo recelVe the Confidential

Npéeyee or consuliant

tnformation for the Permitted Purpose provided
concerned has a legitimate interest therein, a 2Npnty 10 the axdeni necessary
for the Permitted Furpose, and is informed bygr%y of the confidential nature of
the Confidential iInformation and the oligelions of the confidentiality fo which such
disclosure is subject and the Pas I ensure such employees or consuliants

Fonour such obligations;

16.1.8. aach Party shall notify the@thenParty of the name of each person or entily 1o whom

any Gonfidentiat Informyation Nas been disclosed as soon as practicable after such

cisgiosure;

16.1.10G.  each Part

niormatio

Al aggure that any person or eniity to which 1 discloses Confidential
Xz observe and perform ali of the covenanis the Party has accepted
gregment as if such person of entity has sighed this Agreement. The Party
o the Confidential Information shall be responsible for any breach of the

isions of this Agreement by the person or antity; and

i6.1.8.  =ach Party may by written notice to the other Parly specify which of the Parly's

employees, oflicers or agents are reguired 10 sigh a non-disclosure underiaking.
5.2, The duties and obligations with regard to Cordidential Infermation in this clause 16 shall not
apply where -

16.2.1. a Party can demonstrate that such information is already in the public domain or
banomes avaitable 1o e public through no breach of this Agreement by that Party,

or s Personnel; or

ig.2.2. was rightlully in a Parly's possession prior {o receipt fromm the other Party, as proven
by the first-mentiongd Parly's writlen records, without an infringement of an

ahiipation or duty of confidentiality; or

Transnet Agreament Mo Page 12 6455



17,

18,
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16.2.3. car be proved to have been rightfully recetved Dy a Party from a third party withouta

breach of a duly or obligation of confidentialily; or

i6.2.4. is independenily developed by a Farty as proven by its writlen records.

8.3, This clause 16 shall survive termination for any reason of this Agreement and shall remain in

"

by

force and gifect from the Commencement Date of this Agreerment and 5 (Tive) vears afler the
terrminaiinn of this Agreement Upon termination of this Agreement, all documentation fumished
to the Supptier by Transnet pursuant to this Agreement shali be returned to Transnatinchding,

without fimitation alf corporate identity equipment including diss, blocks, labels, advertising

VECE&

tion of the Servics, as

matter, printing matier and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SE

Should the Supplier fail or neglect to execule the work or 1o delivg
required by the terms of this Agreerment or Work Order, Tran v canced this Agreement ar
Work Order in 50 Tar as it relates {o the unexecuted work gr e portion of the Senvice, and, in
such event, the provision of any remaining cornmitmentsiial| remain subjectin all respects to these

condiions.,

TERM AND TERMINATION O

8.1, This Agreement shall commence on t@ﬁmer‘cemem Bate, as speciied in the schedules

hereto, and shall continue subecNio termination i accordance with the provisions of this

Agreerment or otherwise in g

Transnet may lerminags
notice iy writing.

arice with law or ety

repment without cause by giving the Supplisr 30 (thirty) days’

g

15.3. Either Panry th hate this Agreemaent forthwith by noties in writing 5o the other Pary where

ihe Oihe@ us committed a material Default and, where such Default is capable of
rema alied 10 remedy such Default within 30 (thirty) days of recedving nolice specifying

the Defdgdl and requiring is remedy.

18.4. Either Party may terminale this Agreement forthwith by notice in writing 1o the other Party whaen

the other Party is unable {0 pay its debts as they fall dus or commits any act or omission which
would be an act of insolvency In terms of the Insclvency Act, 1838 (as amended), or if any

action, application or proceeding is made with regard 1o 1t for -

18.4.1. a voluriary arrangement or composition or reconstruction of s debts;

18.4.2. the presentation: of an administrative petition;

i8.4.3. s winding-up or dissolution;

iB.4.4. e appointriient of a liquidator, rustes, receiver, adminisirative recelver or simiiar

officer, or

i
L]
]
L=



18,
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18.5.

18.6.

i8.4.8 any simiiar action. application or procesding in any jurisdiction 1o which it is subject.

Transnel may ierminate this Agreement al any time within 2 {wg) months of becoming aware of
achange of control of the Supptier by notice in writing to the Supplier. For the purposes of this
clause, “control” means the right 1o direct the aftalrs of a company whether by ownership of

shares, membership of the board of directors, agreement or otherwise.

Transnet may cancet any schedule hereto or Work Order at any time on giving the Supplier 30

{thirty} days’ notice.

CONSEQUENCE OF TERMIBATION

181

182

19.3.

18.4.

19.6.

Termination in accerdance with clause 18 (TERM AND TERMBMATION

affect any right of action or ramedy which shalt have acerued or ah%ea ter acorue 1o ether

ali not prejudics or

Party and all provisions which are to survive this Agreament oglg ol do so shall remain in
foree and in effect,

O termination of this Agreament or 2 Waork Drdermipp e will immediately deliver up, and
procure that its Personnet will immediately deliv W ransnet, all Deliverables and progerty
belonging to Transnet {or, in the event of te Q;n of o Wark Order, such as is refevant o
that Wortk Order} which may be in the pos of, or under the control of the Supplier, and

certify i Transnet in writing that this Has belen done.

Tothe extent that any of the Dej les and property referred o in sub-clause 19.2 above are

in elactronic form and contg non-detachable storage devices, the Supplier will provide

Transnet with unencry, \ s of the same ob magnetic media and will imetriavably destroy
and delete copies g0 haid.

in the event AEMs dgreement is terminaied by the Supplier under sub-clatse 18.3 (TESEM
AND TER THE]L o in the avent that a Work Order is terminated by Transnet under sub-
ciausQ. (TERM AND TERMINATIONS, Transnet will pay to the Supgptier all cuistanding Feas

(appoRpred on a daily basis} relating o the work undariaken by the Supplier up untif the date
of such termination. Transnet will also pay the costs of any goods and materials ordered by the
Supplier in relation 1o the such worl for which the Supplier has paid or is lagally obfiged to pay,
in which case, on delivery of such goods or materials, the Supplier will promptly deliver such

goods and materials to Transnet or as i may direst.

5. The provisions of clagses 2 {(DEFINITIONS, 6 (WARRANTIESY, 12 (NTELLECTUAL PROPERTY

RIGHTSY, 14 (LIABILITY), 18 [CONFIDENTIALITYY, T8 (CONSEQLUENGE OF TERMINATION), 25
(DISPUTE RESOLUTION) and 29 (GOVERNING LAW] shall survive fermination or exgiry of this
Agreement.

it efther Party {the "Defaulting Party™) commiis a material breach of ihis Agreement and fails 1o
remedy such breach within 10 {ten} Business Days of written notice thereo!, the other Party

{hereinafier the "Aggrieved Party”). shall be entitled, i addition to any other fights and remedies
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21
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211, Neither Party dhgi

that it may have in terms of this Agreemenrt, 1o terminate this Agreement forthwith without any
tiabifity and without prejudice to any slaims which the Agorieved Party may hava for damages

against the Defaulting Party. For the avoidanics of cioubt, if -

15.6.1. the Suppliar offects or attemipts to eflect a compromize or composition with #s

creditors: or

15.6.2. efther Party is provisionally or finally liquidated or s placed under ilicticial

fhanragement, whather provizgionally or finaily, or

1963 either Party ceases of weaions to cease Ig carry on its normal line of buskess or
defauits or threatens to defauit in the payment of its Habilties generaily, or commits
any act or timission which would be an act of insoivency in Term of the Insulvency
Act, 1936 {as amended): then V

ihe ather Party shalf be entitfed, but not vhbliged, to termi{:. reement on written notice,

in which event such fermination shall be wittious any liapiity Bsefwithout prejudice to any claims

which either Party may have for damages agains et

ASBIGNMENT Q
Neither Party may assign the benelit of thi o BNt or any interest hereunder excent with the
prior writter: consent of the other. Further, INthafevent that Transnet wishes to assign or novate this

Agresment to any third party, the S agrees that i shali not unreasonably withhaold or delay its

consent to such assignment or vand that # shail only be entifed 1o recover from Transnet

any reasonable legal cﬁ& ey it as a divect result of such assignment or novation.

FORCE MAIFURE

2 any olain agains: the other Farty arising from any tailure ardelay in the

performar @

+y obligation of sither Party under this Agreement, caused by an act of ioree

maje iivas acts of God, fire, Bood, war, strike, lockois, indestrial dispute, CUWETTHT IR
aetion, & or reguiatons, riols, teristsm or ol disturbanice, defautis, defays or

discontinuance on the part of independent contractars, suppliers, or other circumstances or
factors beyond the reasonable contral of sither Farty, and to the extent that the parformance of
chiigations of sither Party hereunder is detayed by virtue of the aforegoing, ahy petiod stipulated

tor any such perfarmance shall be reasonably extended.

21.2. Bach Party wili take all reasonabie staps by whatever lawlld means that are availahle, 1o

resume tull pertormance as soon as practicsble and wil seek agreementio maodification of tha
redevant provisions of this Agreement in arder 1o accommodaie the new clrcumstances caysad
by the act of force majeure. If 2 Party fails to agree 1o such modifications proposed by the other
Party within 50 (ninely) days of the ant of force majeure first occurring, either Farty may

thereaiter tlerminate this Agreement with immediate nigtice,
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22 EQUALITY AND DHVERSITY
22.1. The Supplier wil not victimise, harass or discriminate against any empiovee of elher Farty to
ihis Agresment or any applicant for employmant with efther Party to this Agreement due to their
gender, race, disability, age, religious beliet, sexual orentation or part-ime status. This
provision appiies, but is not limited 1o arnploymant, upgrading, work enviranmant, cemgtion,
ransier, recruitment, recruitment adverlising, fermination of employment, rates of pay or oihier

forms of compensation and selection for fraining,

22.2. Both Parties to this Agreement undertake tha they will not, and shali procure that its
employees, agents and subconiractors will not breach any apphcable diirfménazéah legislation

and any amendments and re-enactments thereof,

23 NORWANER %\/
" )

£3.1. Faflure or negisct by either Party, at any time, o en ¥ of the provisions of this
Agreement, shali not, in any manner, be construad 1o 3& awdiver of any of that Party's rights in

that regard and in terms of this Agresmaent,

23.2. Such fajture or neglect shals nol, inany mam iect the continued, unaltered validity of this

Agreement, or prejudice the rght ol th instituie subsaguent agtion.

24. PARTIAL INVALENTY

i any provision of this Agreemier heidf {0 be invalid, Megal or unenforceable, or shall be

. Jeqality and enforceabiity of the remaining provisions shall not

25, PISPUTE RESOL

Fwhaisoever nature arise between the Paries cone rning this Agreement,

Al iry to resolve the dispute by negotiation within 10 {ten) Business Daye of such

25.2. # the dispute has not been resnlved by such nggesiation, either of the Paries may refer the
dispule 1o AFSA and notify the other Farty accordingly.

253, Such displte shali be finally resolved in acoordance with the riles of AFSA by an arbitrator or
arbitrators appointed by AFSA,

25.4. This clause constiutes an irevocadie consert by the Partiss o any proceedings in terms
hereof, and neither of the Parties shall be ertitted o withdraw from the provisions of this clause

or clairn at any such proceedings hai it is not bound by this clause 26,
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25.5. This clavse 25 is severabia from the rest of this Agresment and shall remain in alfect aven if

ihis Agreement is terminated for A reason,

25.8. Tnis clause 25 shal! not preciude either Party from seeking urgent refief in a court of

appropriate jurisdiction, where grounds for Urgency exist,

28, ADDRESSES FOR NOTICES
26.1. The Parffes 1o this Agreement select the physical addresses ano facsimie {fax™ humbers,
delailed in Schadule 2 hereto, as their respective addresses for giving ok sending any notice
provided for or required in terms of this Agreement, provided thai either Pafty shall be enfifled to

substiule such other address or fax aumber, as may be, by writh HE® 0 the other.
¥ ¥

26.2. Any notice addressed s g Party at fts physicat or posta@ s shall be sent by prepaid

registerad post, or delivered by hand, or sent by tax.

26.3. Any notice shail be deemed to have been given -
26.3.1. il posted by prepaid registerad pmg’ien) days affer the date of posting thereof;
P ar

26.3.2. if hand delivered, on the da@
26.3.3. it faxed, on the date aad o of sending of such fax, ag svidenced by a fax

ided that such notice shalt be confirmed by prepaid

confirmation print

registered post e of dispatch of such fay, or, sholdd ne postal taciities e

ava%%ab%e& £, on the next Business Day.
27, WHOLE AND ONL EEMENT

271, The Parfies | N rifiers that this Agreement constitutes the whole and only agreement

batween diregard to the subiect matter of this Agreement,

27.2. The Parkés haraby confirm that this Agreerent replaces all other agreaments which exist or

may have existed in ary form whatever between themn, with regard to the subject matter dealt

with in this Agreerment, inciudirg any armnexuress, schaeduies or Work Order{s) appended heretn,

28, AMENDMENT AND CHANGE CONTEOL
28.1. Any requirement for an wnendment or changs o this Agreement or to the Scheduin af
Requirements or to 2 Work Order shali only be valid it itis in writng, signed by boik Parties &
added to this Agreement as an addendum herein,
282, In the event the Parties Gannot agree upon changes, the Parties shalt in good faith seek to
agree any proposed changes using the dispute resoiution procedures in clause 25 {DHSPUTE
RESOLUTION).



28, GOVERMIMG | AW
This Agreemeni ig axclusively governed by and construed in accordance with the laws of the
Republic of South Africa and is subject 1o the jurisdiction of the courts of the Republic of South

Africa.
13 COUNTERPARTS

This Agreement may be signed in any number of countarparis, all of which taken together shali

constifute one and the same instrument, Either Pary may enter into this Agreement by sianing any

such counterpart, ]

nelAgreemenifin



WOWITHESS WHEREQOF this Agreement has been duly executed by the Parties.

For and on behalf of

For and an behalf of

TRANSNET LIMITED
duty authonsad therelo duly awthorised thereio
MNarme: T -
Position: PN -
Signature: a .“éigr}atﬁ re:

Dﬂo ...................................................................................................................... -

AL WITHNESS:

MNarme:

Signature:

AT WITRESS:

Mame:

Signature:

Trananat Agreemerd No






