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ENVIRONMENTAL MANAGEMENT PLAN GUIDELINES FOR PORT USERS & TENANTS

INTRODUCTION

An Environmental Management Plan (EMP) is a tool that can be used to provide the assurance
that an organization or entity is aware of the environmental impacts that arise from its operations
and has developed plans to mitigate negative impacts. The EMP provides a description of the
methods and procedures for mitigating and monitoring impacts. The EMP also contains
environmental objectives and targets that the organization or entity needs to achieve in order to
reduce or eliminate negative impacts. An EMP, coupled with proper implementation and

monitoring, may result in improved environmental performance.
PURPOSE

This document aims to provide an introduction on the purpose, objectives, and content of EMPs.
EMPs must outline the environmental impacts resulting from operations, the proposed mitigation
measures as well as the roles and responsibilities associated with implementation of the EMP. An
EMP should also take into consideration the legal obligations related to the organization or entity’s

operations.
EMP GUIDELINES

There is no universally accepted standard format for EMPs, however the format needs to be fit
for the intended purpose. Circumstances in which the EMP is being developed and the
requirements that it is designed to meet. These guidelines aim to provide guidance to all Port
users and Tenants operating with Port Limits in developing environmental management plans

that speak to their specific operations.
According to the World Bank (1999) EMP should contain the following components

An overview of the responsibilities of the organization/entity relating to environmental

management policies and guidelines.

1. A summary of the predicted positive and negative impacts associated with operations
2. The environmental management objectives and targets to enhance the benefits and

minimize adverse environmental impacts.

Transnet National Port Authority Environmental Management Plan Guidelines
Version 1:2023
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3. A detailed description of the actions required to achieve the objectives including how by
whom, by when what resources are required, and what monitoring measures will be
implemented.

4. Clearly outline the roles and responsibilities, communication, and reporting processes
required for the implementation of the EMP. The EMP must specify responsibilities for the
range of actions specified in the EMP.

5. Address applicable legislative requirements for operations

Compliance with environmental legal requirements is an essential aspect of the EMP as the
relevant legal requirements must consider the requirements of national, provincial, or local
government. Failure to meet legal environmental requirements could result in severe

environmental degradation and or transgressions with penalties.
EMP IMPLEMENTATION

Training and environmental awareness are key to the effective implementation of the EMP.
All personnel must be trained on the requirements of the EMP and made to fully understand
their specific roles and responsibilities. This can result in the reduction of environmental
incidents and may improve environmental compliance. This can be achieved through
conducting induction for all new employees, scheduling regular awareness sessions,
conducting daily toolbox talks, newsflashes, emails, and other applicable internal

communication methods.
SUBMISSION OF EMP TO TNPA

The EMP must be submitted for Approval to TNPA 30 days prior to the commencement of the
Lease Agreement

SUGGESTED EMP CONTENT (not limited to)

A. Name of the Organisation/ Entity

B. Detailed description/scope of the operations of the organization/ entity, this must include
equipment and method statements.

C. Location of business operations within port limits

Transnet National Port Authority Environmental Management Plan Guidelines
Version 1:2023
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A detailed list of positive and negative impacts associated with operations with suitable
controls and mitigation measures in relation to natural resources e.g., waste, water
resources, land, air quality, plants, and animals (where applicable)

Specific mechanisms for achieving compliance with national, provincial, and local
legislation (including municipal by-laws)

Environmental Monitoring programme

A List of Environmental Permits, licenses, and authorizations specific to business
operations within the Port

Environmental Incident Management protocol

Environmental Awareness Programme designed for employees
Roles and responsibilities for specific actions associated with the implementation

mitigation, monitoring, and performance assessment of the EMP

Note: It is highly recommended that the Environmental Management Plan be compiled by a

qualified Environmental Management Practitioner.

REFERENCES

1. DEAT (2004) Environmental Management Plans, Integrated Environmental Management,
Information Series 12, Department of Environmental Affairs and Tourism (DEAT)

2. Lochner, P. 2005. Guideline for Environmental Management Plans. CSIR Report No ENV-
S-C 2005-053 H. Republic of South Africa, Provincial Government of the Western Cape,
Department of Environmental Affairs & Development Planning, Cape Town.

3. World Bank (1999) Environmental Management Plans, Environmental Assessment

Sourcebook Update, November 25. Environment Department, World Bank, Washington
D.C.

Transnet National Port Authority Environmental Management Plan Guidelines
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AGREEMENT OF LEASE

between

TRANSNET SOC Ltd
(Registration Number: 1990/000900/30)
a state owned company, duly incorporated in terms of the company laws of the
Republic of South Africa and acting through its operating division Transnet

National Ports Authority

(hereinafter referred to as the “Lessor")

and

THE LESSEE
(Registration Number: )

(hereinafter referred to as the “Lessee")

Final Commercial Standard Lease Template 06-07-2017
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1.1.

1.1.1.

1.1.2.

1.1.3.

1.2.

1.2.1.

1.2.2.

1.2.3.

1.2.4.

1.2.5.

1.2.6.

1.2.7.

1.2.8.

1.2.9.

INTERPRETATION AND PRELIMINARY

The headings of the clauses in this agreement are for the purpose of
convenience and reference only and shall not be used in the interpretation
of nor modify nor amplify the terms of this agreement nor any clause
hereof. Unless a contrary intention clearly appears:

words importing:

any one gender includes the other two genders;
the singular includes the plural and vice versa, and

natural persons includes created entities (corporate or unincorporate) and
the State and vice versa;

the following terms shall have the meanings assigned to them hereunder
and similar expressions shall have corresponding meanings:

“Administration Fee” means the amount specified in Annexure "A” that
is payable by the Lessee to the Lessor in respect of the administrative
arrangements attended to by the Lessor in relation to this Lease
Agreement;

“Ancillary Agreements” means the ancillary agreements listed in
Annexure "A”, which the Parties may conclude in respect of services that
are ancillary to this Lease Agreement;

“Annexure A" means Annexure "A” to this Lease Agreement, being an
annexure containing certain material commercial terms applicable to this
Lease Agreement;

“Annexure B” means Annexure "B” to this Lease Agreement, being the
Lessor’s Regulatory Universe which is applicable this Lease Agreement;

“Annexure C” means Annexure "C”to this Lease Agreement, containing a
diagram of the Leased Premises, the Surrounding Property and/or the
Common Areas, as the case may be;

“Annexure D" means, if applicable, the Suretyship attached to this Lease
Agreement which must be signed by the surety/ies and marked "Annexure
D%

“Annexure E” means, if applicable, the Bank Guarantee attached to this
Lease Agreement marked “"Annexure E

“"BBBEE"” means broad-based black economic empowerment, as defined in
the Broad-Based Black Economic Empowerment Act 53 of 2003;

Beneficial Occupation Period” means the beneficial occupation period,
if applicable, as defined in Annexure "A%



1.2.10.

1.2.11.

1.2.12.

1.2.13.

1.2.13.1.

1.2.13.2.

1.2.13.3.

1.2.14.

1.2.15.

1.2.16.

1.2.17.

1.2.18.

1.2.19.

“"BBBEE Target Plan” means the plan, (which may form part of the
Business Plan) that the Lessee intends implementing in respect of its
BBBEE status;

“BOI"” means a Board of Inquiry, into any incident or occurrence affecting
the employees and/or customers of the Lessee or damage in respect of the
leased premises;

“Business Day” means any day other than a Saturday, Sunday or an
officially recognised public holiday in the Republic;

“Business Plan” means, if applicable, the business plan described in
clause 5 below, containing details regarding the various plans that the
Lessor requires or that the Lessee proposes to implement in relation to the
Leased Premises, including:

the BBBEE Target Plan;
the Environmental Plan; and/or
any other plan as may be required by the Lessor, from time to time.

“Commencement Date” means, notwithstanding the Signature Date, the
commencement date stipulated in Annexure "A’, being the date on which
this Lease Agreement commences, which date coincides with the
commencement of the Beneficial Occupation Period, if applicable;

“Common Areas” means, if applicable, all amenities provided by the
Lessor for the general use of the Lessee and other lessees (and/or their
employees, clients, customers and other persons as may be agreed upon
by the Parties, from time to time) on the Surrounding Property, as more
fully described in Annexure "A”and Annexure "C”including (but not limited
to) the foyers, malls, arcades, passages, parking areas, entrances, exits,
loading areas, landscape areas, interior and exterior stairways, toilets,
yards, sidewalks, driveways, ramps and other amenities (as may be
applicable) having regard to the nature of the Surrounding Property;

“Confidential Information” means any information disclosed by either
Party to the other Party prior to the conclusion of this Lease Agreement, in
terms of this Lease Agreement or otherwise in connection with this Lease
Agreement;

“Deposit” means the Initial Deposit and, if applicable, the Periodic
Deposit;

“Environmental Plan” means the plan (which may form part of the
Business Plan) in respect of the environmental measures that the Lessee
intends implementing in relation to the Leased Premises;

“Escalation Rate” means, the rate at which the Rental payable by the
Lessee shall be adjusted for the duration of this Lease Agreement and any
Rental Review Period, if applicable, as set out in Annexure "A%



1.2.20.

1.2.21.

1.2.22.

1.2.23.

1.2.24.

1.2.25.

1.2.26.

1.2.27.

1.2.28.

1.2.29.

1.2.30.

1.2.31.

1.2.32.

1.2.33.

“Expiry Date” means the date upon which this Lease Agreement shall
terminate, as stipulated in Annexure "A”

“Improvement” means any addition, alteration or development on the
Leased Premises;

“Initial Deposit” means the initial deposit specified in Annexure "A%

“Initial Period” means, if applicable, the initial period specified in
Annexure "A”

"Law" means any law applicable in the Republic of South Africa and
includes, without limitation, any Act of Parliament, ordinance, by-law,
statutory proclamation, regulation, the common law or other enactment,
directive, policy or determination having the force of law;

“Lease Agreement” means this lease agreement together with any
annexures attached hereto, by agreement between the Parties;

“Lease Period” means the fixed period commencing on the
Commencement Date and expiring on the Expiry Date;

“Leased Premises” means the premises forming the subject matter of
this Lease Agreement, as more fully described in Annexure "A” and
illustrated in the diagram attached hereto as Annexure "C’, but does not
include the Surrounding Property and the Common Areas;

“Lessee” means under this Lease
Agreement and identified in Annexure "A”%

“Lessee’s Domicilium” means the address nominated by the Lessee for
service of all legal documents and notices;

“Lessor” means Transnet SOC Ltd (Registration  Number:
1990/000900/30), a state owned company, duly incorporated in
accordance with the company laws of the Republic, which is represented
herein by its operating division, Transnet National Ports Authority as
stipulated in Annexure "A”%

“Lessor’'s Domicilium” means the address nominated by the Lessor for
service of all legal documents and notices;

“Lessor’s Policies” means, all policies and legislation as contained in
TNPA's Regulatory Universe, as may from time to time be prescribed and
made available by the Lessor to the Lessee in accordance with this Lease
Agreement;

“"Main Agreement” means this Lease Agreement but excludes the
annexures forming part of this Lease Agreement;



1.2.34.

1.2.35.

1.2.36.

1.2.37.

1.2.38.

1.2.39.

1.2.40.

1.2.41.

1.2.42.

1.2.43.

1.2.44.

1.2.45.

1.2.46.

1.2.47.

1.2.48.

“Notice of Redevelopment Period” means, if applicable, the notice of
redevelopment period stipulated in Annexure "A”

“Notice of Repossession Period” means, if applicable, the notice of
repossession period stipulated in Annexure "A%

“Offer Period” means the offer period stipulated in Annexure "A%

“Operating Costs” means the monthly contribution by the Lessee
towards the operating and/or maintenance costs of the Leased Premises,
as specified in Annexure "A%

“Periodic Deposit” means, if applicable, the adjusted Deposit referred to
in clause 9.1.2 below, that may become payable by the Lessee to the
Lessor upon the commencement of each Rental Review Period and on
each occasion when the rental is escalated;

“"Refuse Removal Charges” means the charges payable in respect
refuse removal from the Leased Premises, whether such services have
been supplied by the local authority or the Lessor, as specified in Annexure

nwAx
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“Rental” means the rental payable by the Lessee to the Lessor, as set out
in Annexure "A”

“"Rental Review Periods” means the rental review periods, if applicable,
stipulated in Annexure "A”

“Parties” means the Lessor and the Lessee;

“Party” means either the Lessor or the Lessee, as the context may
indicate;

“Republic” means the Republic of South Africa;

“Sewerage Removal Charges” means the charges payable in respect of
sewerage removal from the Leased Premises, whether such services have
been supplied by the local authority or the Lessor, as specified in Annexure

wa %
I

“Signature Date” means the date of signing of this Lease Agreement by
the Party signing last in time, provided that both Parties sign this Lease
Agreement;

“Specified Purpose” means the specified purpose for which the Leased
Premises may be used as specified in Annexure "A%

“Surrounding Property” means the property surrounding the Leased
Premises, including (if applicable) the Common Areas, as more fully
described in Annexure "A” and as illustrated in Annexure "C”to this Lease
Agreement; and



1.2.49.

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

1.12.

“"VAT"” means value added tax, as defined in the Value Added Tax Act 89
of 1991;

any reference to an enactment is to that enactment as at the Signature
Date and as amended or re-enacted from time to time;

if any provision in a definition is a substantive provision conferring rights or
imposing obligations on any Party, notwithstanding that it is only in this
clause 1, effect shall be given to it as if it were a substantive provision in
the body of this Lease Agreement;

when any number of days is prescribed in this Lease Agreement, same
shall be reckoned exclusively of the first and inclusively of the last day
unless the last day falls on a Saturday, Sunday or public holiday in the
Republic, in which case the last day shall be the next succeeding day
which is not a Saturday, Sunday or public holiday in the Republic;

where figures are referred to in numerals and in words, if there is any
conflict between the two, the words shall prevail;

expressions defined in this Lease Agreement shall bear the same meanings
in annexures to this Lease Agreement which do not themselves contain
their own conflicting definitions;

reference to day/s, month/s or year/s shall be construed as Gregorian
calendar day/s, month/s or year/s;

the use of any expression in this Lease Agreement covering a process
available under the law of the Republic such as a winding-up (without
limitation) shall, if any of the Parties to this Lease Agreement is subject to
the law of any other jurisdiction, be construed as including any equivalent
or analogous proceedings under the law of such defined jurisdiction;

where any term is defined within the context of any particular clause in
this Lease Agreement, the term so defined, unless it is clear from the
clause in question that such term has limited application to the relevant
clause, shall bear the meaning ascribed to it for all purposes in terms of
this Lease Agreement, notwithstanding that that term has not been
defined in this clause 1;

the expiration or termination of this Lease Agreement shall not affect such
of the provisions of this Lease Agreement which expressly provide that
they will operate after any such expiration or termination or which of
necessity must continue to have effect after such expiration or
termination, notwithstanding that the clauses themselves do not expressly
provide for this;

the rule of construction that a contract shall be interpreted against the
Party responsible for the drafting or preparation of the contract, shall not

apply;



1.13.

1.14.

1.15.

3.1

3.1.1.

3.1.2.

3.1.3.

3.2.

5.1.

any reference in this Lease Agreement to a Party shall include a reference
to that Party’s assigns expressly permitted under this Lease Agreement
and, if such Party is liquidated or sequestrated, be applicable to and
binding upon that Party’s liquidator or trustee, as the case may be;

the words “include”, “including” and “in particular” shall be construed
as being by way of example or emphasis only and shall not be construed
as, nor shall they take effect as, limiting the generality of any preceding
word/s;

the words “other” and “otherwise” shall not be construed with any
preceding words where a wider construction is possible.

LEASED PREMISES

The Lessor hereby lets to the Lessee, who hereby hires, the Leased
Premises.

LEASE AGREEMENT

For the sake of clarity, the Parties record that this Lease Agreement
comprises of:

the general terms and conditions set out in the Main Agreement;
the key commercial terms set out in Annexure "A% and
such other annexures attached hereto by agreement between the Parties.

In the event of any conflict with the provisions of the Main Agreement
and/or any annexure forming part of this Lease Agreement, the provisions
of the Main Agreement shall prevail.

DURATION OF LEASE AGREEMENT

This Lease Agreement shall commence on the Commencement Date
irrespective of whether the Lessee has taken occupation or not, and shall
subsist for the Lease Period unless terminated earlier either by mutual
agreement between the Parties, or otherwise in accordance with the
provisions of this Lease Agreement.

BUSINESS PLAN

In the event that the Lessee is required to submit a detailed Business Plan,
such Business Plan shall be submitted to the Lessor prior to the Signature
Date of this Lease Agreement and shall contain such information and
documents as may be reasonably required by the Lessor, including:



5.1.1.

5.1.2.

5.1.3.

5.1.4.

5.1.5.

5.2.

5.3.

6.1.1.

6.1.2.

6.2.

6.2.1.

the full names, identity numbers and residential addresses of the persons
exercising management control over the Lessee, structure of the Lessee
(including organogram);

the full names, registration or identity numbers and registered business or
residential addresses (as the case may be) of the persons or entities who
beneficially, directly or indirectly, hold shares in the Lessee;

the Lessee’s projected business cash flows, up to date and most recent
audited income statement which must be signed by the Lessee’s auditors
and shareholders, management accounts for the last 6 months, detailed
balance sheet of the Lessee, letters of commitment from the bank, the
Lessee’s long and short term strategy, investments that will be injected
into the property and development and/or operational plans;

details of the Lessee’s operation methodology including equipment to be
used;

any additional information that the Lessor may require, from time to time.

The Business Plan shall be used by the Lessor to determine whether or not
to enter into this Lease Agreement , to monitor the activities of the Lessee
and to decide whether or not to renew this Lease Agreement from time to
time.

The terms and conditions applicable to the monitoring of the Lessee’s
activities in terms of clause 5.2 above shall, if applicable, be contained in
an Annnexure to this Lease.

LESSOR'S POLICIES

The Lessee acknowledges that:

the Lessor conducts its business in accordance with, /nter alia, the Lessor’s
Policies which is aligned to the TNPA Regulatory Universe; and

it is fully aware of and conversant with the legislation which comprises the
TNPA Regulatory Universe (Annexure "B”) and the implications thereof.

The Lessee shall conduct its business from the Leased Premises strictly in
accordance with such legislation:

if any provision of the Business Plan and/or such legislation imposes
obligations or requirements which are more onerous on the Lessee and
more beneficial for the Lessor than the corresponding provision contained
in the Lessor’s Policies, then the provisions of the Business Plan or relevant
legislation (as the case may be) shall apply;



6.2.2.

6.3.

6.4.

6.4.1.

6.4.2.

6.5.

6.6.

6.7.

if any provision of the Business Plan and/or any legislation imposes
obligations or requirements which are less onerous on the Lessee and
beneficial to a lesser degree for the Lessor than the corresponding
provision contained in the Lessor’s Policies, then the relevant provision of
the Lessor’s Policies shall apply.

The Lessor shall be entitled from time to time and by written notice to the
Lessee to amend all or any of the Lessor’s Policies provided that such
amendment shall be reasonable, in line with TNPA’s Regulatory Universe
and shall apply generally to all lessees of land and/or premises (including
the Lessee) within the Surrounding Property.

The Lessee shall, from time to time upon being required to do so by the
Lessor, meet with the Lessor and/or its duly authorised representatives for
the purpose of reviewing the extent to which the Lessor’s Policies are
complied with by the Lessee, and shall generally provide the Lessor and its
duly authorised representatives with all documentation and with such
assistance as they may reasonably require for that purpose. The Lessor
shall be entitled to give the Lessee written notice of:

remedial measures to be undertaken by the Lessee in order to ensure that
the Lessor’s Policies are complied with; and

a reasonable time period within which such remedial measures must
commence and/or be completed.

The failure by the Lessee to timeously implement any remedial measures
of which it is notified in writing in accordance with the provisions of
clause 6.4 shall constitute a material breach by the Lessee of the
provisions of this Lease Agreement entitling the Lessor (in addition and
without prejudice to any other remedy available to the Lessor in terms of
this Lease Agreement and/or at law) to claim proven damages from the
Lessee or a penalty in an amount equal to 50% (fifty percent) of the
monthly Rental payable by the Lessee for so long as such breach persists.

The Lessor shall be entitled (and on reasonable written notice to the
Lessee) to require the Lessee to effect and implement such amendments
to its Business Plan as may from time to time be reasonably necessary in
order to ensure that such Business Plan complies with the Lessor’s Policies.

The Lessee shall have no claim against the Lessor arising from any loss or
damage which it may suffer as a consequence of implementing any such
amendments to its Business Plan.

OCCUPATION OF THE LEASED PREMISES

The Lessee shall be given vacant occupation of the Leased Premises with
effect from the Commencement Date.



9.1.

9.1.1.

9.1.2.

9.2.

9.3.

9.3.1.

9.3.2.

9.3.3.

9.3.4.

9.4.

9.5.

SPECIFIED PURPOSE

The Leased Premises is let to the Lessee for the Specified Purpose only.
The Lessee shall not use the Leased Premises for any other purpose
whatsoever without the prior written consent of the Lessor, which consent
may be withheld by the Lessor in its sole discretion.

DEPOSIT

The Lessee shall pay to the Lessor, the Deposit comprising:

the Initial Deposit which shall be payable on the Signature Date; and shall
escalate as indicated in Annexure "A”% and

if applicable, the Periodic Deposit, as agreed upon by the Parties from time
to time, which shall be payable upon the commencement of any Rental
Review Period.

The Lessor shall have the right to apply the whole Deposit, or a portion
thereof, towards payment of any Rental, Operating Costs, rates,
water,sewerage and electricity charges, reinstatement costs and/or any
other liability for which the Lessee is responsible in terms of this Lease
Agreement. If any portion of the Deposit is so applied, the Lessee shall
forthwith reinstate the Deposit to its original amount.

The Deposit or the balance thereof, as the case may be, shall be refunded
by the Lessor to the Lessee:

after the Lessee has vacated the Leased Premises;

after all the Lessee's obligations to the Lessor in terms of this Lease
Agreement have been fully discharged; and

once a take back inspection has been conducted between the Lessor and
Lessee.

free of interest.

In lieu of paying the Deposit referred to in clause 9.1 above in cash, the
Lessee may submit an unconditional bank guarantee for an equivalent
amount in the form and as reflected in Annexure "E”, which bank
guarantee shall be valid for the duration of this Lease Agreement as well
as for at least 6 (six) months after termnation/expiry of this Lease
Agreement;

The deposit referred to in this clause 9 shall not be subject to VAT.
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RENTAL

The Lessee shall pay to the Lessor the Rental, which shall increase, from
time to time, in the manner contemplated in Annexure "A” by the
Escalation Rate.

In addition to, but separately and distinctly from the Rental, the Lessee
shall pay, where applicable:

the Operating Costs in respect of the Leased Premises on a monthly basis;
and

such additional charges as may be specified in this Lease Agreement.

The Rental shall be due and payable by the Lessee to the Lessor in
accordance with Annexure "A”.

In the event that the Rental and/or any other amounts are payable by the
Lessee to the Lessor in terms of this Lease Agreement on a monthly basis,
such amounts shall be paid by the Lessee in advance on or before the first
Business Day of each calendar month.

All amounts payable by the Lessee in terms of this clause 10 shall be
subject to VAT.

METHOD OF PAYMENT

The Lessor shall be entitled to require the Lessee to effect payments of all
amounts due under this Lease Agreement by means of an electronic funds
transfer operating on an account held by the Lessee with a financial
institution chosen by the Lessee, provided that such financial institution is
able to immediately transfer payment to the banking account of the
Lessor. The Lessee shall ensure that it completes and signs the EFT
Application which is made available by the Lessor to the Lessee,
whereafter such Application will be processed by the Lessor.

The Lessee shall not be permitted under any circumstances to settle any
amount due in terms of this Lease Agreement by means of a cash
payment at the Lessor’s offices.

Payment of any amount due under this Lease Agreement shall be deemed
to have been made only when the relevant amount has been duly credited
to the banking account of the Lessor.

All amounts payable by the Lessee to the Lessor in terms of this Lease
Agreement shall be paid free of set-off and/or deduction, whether in
respect of any bank or other charges.
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In the event that the Lessee is liable to make payment of any charges to
the Lessor in respect of refuse removal, sewerage removal, water and/or
electricity, the Lessee acknowledges that such charges levied by the Lessor
may vary from time to time and the Lessee shall be bound to pay such
variable charges as invoiced by the Lessor.

In the event of the termination of this Lease Agreement prior to the Expiry
Date, or prior to the expiry of any Rental Renewal Period, as the case may
be, the Lessor shall have the right to claim immediate payment of all and
any outstanding amounts owing to it and the Lessee shall be obliged to
effect payment of the amount so claimed.

ESCALATION RATE

The Rental payable by the Lessee to the Lessor and the Lessee’s
contribution to Operating Costs shall increase each year on the anniversary
of the Commencement Date by applying the Escalation Rate (as provided
for in Annexure "A”) to the preceding year’s Rental and Operating Costs
amount.

RENTAL REVIEW

In the event that a Rental Period is applicable, the Parties agree that, 6
(six) months prior to the expiry of any Rental Review Period, they shall
meet and endeavour to agree upon the Rental and Escalation Rate that
will apply in that Rental Review Period. In the event that the Lessee is not
forthcoming and/or delays and/or refuses to participate in such process
and continues to do so for a period of 21 days from the initial request by
the Lessor to participate in the Rental Review process, then the Rental and
Escalation rate for such period as determined by the Lessor shall be final
and binding upon the Lessee.

Should the Parties not be able to agree upon the Rental and Escalation
Rate in terms of clause 13.1 above, the Rental and Escalation Rate shall be
determined by a registered Transnet approved valuer or a valuer
registered with the South African Council for the Property Valuers
Profession (“SACPVP)”, which shall be determined at the sole discretion
of the Lessor.

In the event that the dispute is referred to the SACPVP, the Council shall
provide 3 (three) names of Valuers, each of at least 10 (ten) years
standing who are registered with the SACPVP and have been practising in
the same locality as the Leased Premises, for the purposes of determining
the Rental and Escalation Rate. The Parties would then need to agree on
which one of the three Valuers to select. If the parties are unable to agree
on which of the 3 (three) valuers to select, then such determination shall
be made at the sole discretion of the Lessor.
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Forthwith following the appointment of the SACPVP Valuer, each Party
shall submit a written Rental estimate and a written Escalation Rate (both
of which shall not be lower than the current rental and Escalation Rate)
estimate to such valuer, together with any information supporting such
estimate.

The SACPVP Valuer will act as an expert (and not as an arbitrator) and,
within 30 (thirty) days after being appointed, will determine the Rental and
the Escalation Rate for the Leased Premises for the relevant Rental Review
Period, which determination shall be reduced to writing and shall be
binding upon the parties.

The costs of the SACPVP Valuer shall be borne equally by the Parties.

Notwithstanding anything to the contrary contained in this Lease
Agreement, pending the determination of the Rental and the Escalation
Rate applicable during any Rental Review Period, the Lessee shall continue
to pay Rental equal to the Rental which prevailed in the month
immediately prior to the dispute referred to in this clause 13 arising,
escalated at the Escalation Rate stipulated in Annexure "A” until such
determination is made. Thereafter, if applicable, the Lessee shall on
demand pay any additional amount it would have had to pay in respect of
the period from the date of the dispute arising to the end of the month
during which the determination is made.

For the sake of clarity, the Rental payable during any period after a
dispute has been declared in terms of this clause 13, shall not at any stage
be less than the Rental payable prior to such dispute arising.

Any Rental and Escalation Rate determination in terms of this clause 13
shall, in the absence of manifest error, be final and binding on the Parties
and shall apply until the next Rental Review Period, if applicable. In
addition, the Lessee shall increase the amount of its Deposit in proportion
to the increase in Rental, forthwith following the date of determination of
such Rental, the Periodic Deposit.

ADDITIONAL CHARGES

The Lessee shall pay the following additional charges to the Lessor:

in the event that the Lessor supplies water and/or electricity to the Lessee,
the applicable water and/or electricity fees that may be charged by the
Lessor to the Lessee, from time to time, in accordance with the provisions
of clauses 30 (Services by Lessor or Relevant Authority), 31 (Supply of
Electricity by the Lessor) and 32 (Supply of Water by the Lessor) below;

the Sewerage Removal Charges;

the Refuse Removal Charges; and
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any other taxes, levies, assessment rates or charges payable by the Lessor
or which may hereafter become payable by the Lessor to a local authority
or utilities provider in respect of the Leased Premises, whether in
accordance with the provisions of this Lease Agreement or otherwise.

If at any time during the currency of this Lease Agreement, the charges in
respect of taxes, levies, assessment rates, sewerage removal, refuse
removal or any other charges payable by the Lessor, are increased, the
Lessee shall pay an additional amount equal to such increases from the
date on which such increases became effective.

ADMINISTRATION FEE

The Lessee shall on the Signature Date of the Lease Agreement by the
Lessee, pay to the Lessor the Administration Fee as set out in Annexure

\LV. R4
.

USE OF LEASED PREMISES

The Lessee shall not:

vacate the Leased Premises or allow the Leased Premises to remain
unused, unless the prior written consent of the Lessor is obtained;

store explosives, flammable goods or toxic substances or liquids on the
Leased Premises, except in so far as such storage may be reasonably
necessary for the conduct of its business and provided that the Lessee
obtains the prior written consent of the Lessor to store such items;

use the Leased Premises for residential purposes or as sleeping quarters,
unless the prior written consent of the Lessor is obtained and such consent
shall be determined solely at the Lessors discretion;

do anything that detracts from the appearance of the Leased Premises
and/or the Surrounding Property;

do or cause anything to be done which may cause a nuisance or
inconvenience to the Lessor or to any other lessees or to occupants of
adjoining properties; and

install any safe or heavy machinery (including automated teller machines)
or heavy equipment or other material on any floor, other than at ground
level where there is no basement or parking area below, on or in the
Leased Premises without the prior written consent of the Lessor, which
consent may, in the Lessor’s discretion, contain such conditions as the
Lessor may determine. In such cases, the Lessor shall provide the Lessee
with the floor loading capacity of the applicable building.
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The Lessee undertakes to obtain, maintain and renew all licenses, permits
or other necessary consents to conduct its business on or from the Leased
Premises. The Lessor does not warrant that the Leased Premises are fit
for the purposes for which it is let or that the Lessee will be granted a
license in respect of the Leased Premises for conducting its business, or
that any license will be renewed and the Lessor shall not be responsible to
do any work or make any alterations or repairs to the Leased Premises to
comply with the requirements of any licensing authority.

USE OF COMMON AREAS

The Common Areas shall at all times be subject to the exclusive control
and management of the Lessor, and the Lessor shall have the right from
time to time to establish, modify and enforce by written notice to the
Lessee and other lessees on the Surrounding Property rules and
regulations with respect thereto and generally to do or perform such other
acts in and to the Common Areas as the Lessor, in exercising good
business judgement, believes are necessary in order to improve the
convenience and manner in which the Common Areas are used by the
Lessee and other lessees, their officers, agents, employees and customers.

LOADING AND UNLOADING OF GOODS

All loading, delivery and unloading of goods, merchandise, supplies and
fixtures to and from the Leased Premises shall be done only at such times,
in such areas and through such entrances as may be designated for the
purpose by the Lessor and shall be subject to such rules and regulations as
in the discretion of the Lessor are necessary for the proper administration
of the Leased Premises and the Surrounding Property.

The Lessee shall ensure that its vehicles do not obstruct the free flow of
traffic, the entrances or exits of any driveway or the pedestrian entrances
to the Leased Premises and the Surrounding Property.

The Lessee shall not:

cause or permit its vehicles to be parked in the parking areas or the
driveways on the Surrounding Property designated by the Lessor as
customers' parking areas and driveways; and

place or permit any obstruction to be placed in or on the parking areas or
driveways on the Surrounding Property designated by the Lessor as
customer’s parking areas or driveways.
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LESSEE’'S GENERAL OBLIGATIONS AND RESTRICTIONS

The Lessee:

shall not contravene or permit the contravention of any law, by-law or
statutory regulation or the conditions of any licence relating to or affecting
the occupation of the Leased Premises or the carrying on of the Lessee’s
permitted business therein, or which may expose the Lessor to any claim,
action or prosecution;

shall not contravene any of the conditions of title under which the Lessor
holds title to the Property, nor any laws which the Lessor is required to
observe by reason of its ownership of the Leased Premises;

shall not be entitled to withhold or delay payment of any monies due by
the Lessee to the Lessor in terms of this Lease Agreement by reason of the
Leased Premises or any part thereof being in a defective condition or in a
state of disrepair, or for any other reason whatsoever;

shall have no claims of any nature whatsoever against the Lessor in
respect of any damage caused to the Lessee’s stock-in-trade, furniture,
equipment, installations, books, papers or other articles kept in the Leased
Premises or any other damage or loss caused to or sustained by the
Lessee in the Leased Premises whatsoever, whether as a result of water
seepage or leakage wherever and howsoever occurring in the Leased
Premises, or as a result of rain, hail, lightning, fire, riot or civil commotion
or by reason of the negligence of the Lessor’s employees;

shall have no claim of any nature whatsoever, whether for damages or a
remission of rent, against the Lessor for any interruption in the supply of
water, electricity, heating, air conditioning, lifts or any other service;

shall have no claim of any nature whatsoever against the Lessor for any
accident, injury or damage caused to its representatives, employees,
customers or invitees through or while using any portion of the Leased
Premises, whether arising out of the negligence of the Lessor, the Lessor’s
servants or any other cause, other than wilful or grossly negligent acts on
the part of the Lessor or its servants; and

undertakes to make timeous application for any licences and/or any
renewals thereof that are necessary for the conduct of its business in the
Leased Premises and to furnish the Lessor with copies of such licences
and/or renewals, as soon as may be reasonably possible thereafter;

shall ensure that as far as is reasonably possible all vehicles entering and
exiting the Leased Premises or the Surrounding Property shall be
organised and regulated so as to avoid traffic congestion. In particular, no
vehicles shall be permitted to park or queue outside the Leased Premises
or the Surrounding Property;

shall be required to obtain the prior written consent of the Lessor, in the
event that it becomes necessary to rezone the Leased Premises in order to
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enable the Lessee to conduct its business, such consent shall be in the
absolute discretion of the Lessor, who may withhold same without giving
any reason therefor;

shall submit an updated and valid BBBEE certificate from an authorised
verification agency annually to the Lessor; and

shall ensure that it maintains at least a Level 4 BBBEE status for the
duration of this Lease and must notify the Lessor in the event that its
BBBEE status reaches above Level 4 and must provide reasons for the
change in BBBEE status. Upon receipt of such notification, the Lessor shall
at its sole discretion determine the manner in which the matter shall be
dealt with, including termination of Lease due to non-compliance with the
Lessor’s BBBEE requirements.

EMERGENCY PLAN

In the event that the Lessor requires the Lessee to put in place measures
in respect of or in connection with emergencies, the Lessor shall be
entitled, upon written notice to the Lessee, to require the Lessee to submit
to the Lessor a detailed emergency plan dealing with measures that the
Lessee intends proposing in respect of or in connection with emergencies
at the Leased Premises, which emergency plan shall be subject to the
satisfaction of the Lessor in its sole discretion.

The Lessee undertakes to comply with the provisions of the emergency
plan approved by the Lessor in terms of clause 20.1, including ensuring,
inter alia, that:

the provisions of the emergency plan are implemented fully;

the emergency plan complies with the provisions of any insurance policies
in respect of the Leased Premises;

the Lessor is duly notified of any failure by the Lessee (for whatever
reason) to comply with any provision of the emergency plan; and

the Lessor is duly notified of the occurrence of any emergency, whether or
not such emergency may fall within the ambit of the emergency plan.

The Lessee hereby acknowledges that the provisions of this clause 20 shall
not in any way derogate from any other duties or responsibilities that the
Lessee may, from time to time, incur in respect of emergencies.

The Lessee shall be obliged to co-operate fully in respect of any BOI
instituted by the Lessor, which co-operation shall include but is not limited
to:

The submission of all relevant reports and documentation in respect of any
incident within the Port as requested by the Lessor;
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Ensuring that all relevant personnel attends every session of the BOI which
it is required to attend and to which employees are invited.

INSURANCE

The Lessor shall provide insurance cover for damage to the Leased
Premises including any Improvement situated thereon, for any perils
normally covered by the insurance policies of the South African Special
Risk Insurance Association and which the Lessor may, in its discretion,
chose to take out insurance in respect of.

The Lessor shall obtain insurance cover from an insurer of its choice for
any and all other reasonable commercial or other risk that many exist or
arise in relation to the Leased Premises, or any Improvement to the
Leased Premises or any use of the Leased Premises or any Improvement
thereto, but which shall not include insurance for any risk in respect of and
in connection with any moveables owned by the Lessee situated in, on, or
around the Leased Premises.

The Lessor shall obtain contractors all risk insurance cover for any
Improvement that is undertaken by the Lessor or the Lessee on the
Leased Premises, in respect of perils that are normally covered by
insurance policies of this nature.

The Lessee shall obtain contractors all risk insurance cover for any
Improvement that is undertaken by the Lessee on the Lease Premises, in
respect of perils that are normally covered by insurance policies of this
nature.

The Lessee shall take out, at its own cost public liability insurance cover,
including an endorsement in respect of the Lessee’s liability (which
conforms to its activities in or on the Leased Premises) and shall keep the
same valid for the duration of this Lease Agreement and for such amounts
as will reasonably indemnify the Lessee against all claims arising out of the
business which the Lessee conducts on the Leased Premises.

If applicable, the Lessee shall pay on demand to the Lessor any increase in
the insurance policy premiums payable by the Lessor to its insurer which
results from any improvements that the Lessee has made to the Leased
Premises.

The Lessee shall furnish the Lessor with proof of any payments that it may
have made in respect of the premiums payable under the insurance
policies referred to in this clause 21, and proof of any renewal of such
insurance policies, as and when such events occur.

The Lessee warrants that it shall not do, or omit to do, anything or keep in
or on the Leased Premises (including any Improvement on the Leased
Premises) anything or allow anything to be done in or to the Leased
Premises (including any Improvement on the Leased Premises) contrary to
any of the terms of the insurance policies taken out in relation to the
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Leased Premises or which may render such insurance policies void or
voidable and the Lessee shall comply in all respects with the terms and
conditions of any such insurance policies.

The Lessee hereby indemnifies the Lessor against any loss or damage that
the Lessor may incur (including but not limited to loss as a result of the
claims by third parties against the Lessor) due to the Lessee not complying
with the provisions of this clause 21.

Notwithstanding any other provision contained in this Lease Agreement, a
failure by the Lessee to comply with any obligation under this clause 21
shall constitute a material breach of this Lease Agreement.

MAINTENANCE

Notwithstanding any additional maintenance obligations that may be
imposed on the Lessee in this Lease Agreement:

the Lessee shall keep and maintain the Leased Premises in good order and
condition at its own cost to the satisfaction of the Lessor and, upon
expiration or earlier termination of this Lease Agreement, shall deliver the
Leased Premises to the Lessor in a good order and condition, fair wear and
tear excepted;

the Lessee shall exercise great care to prevent any blockage of sewers,
water pipes or drains in, on or used in connection with the Leased
Premises and shall remove at his own cost any obstruction or blockage in
any sewer, water pipe or drain serving the Leased Premises exclusively
and, where necessary, repair the sewer, water pipe or drain concerned;

in the event of the Lessee’s failure to replace or make good or repair any
item for which he is responsible in terms of this Lease Agreement and if it
remains in default for a period of 7 (seven) days after written notice has
been made or given by the Lessor calling upon it to replace or make good
or repair such item, the Lessor shall be entitled, without prejudice to any
other rights, to enter upon the Leased Premises and replace or make good
or repair such items at the Lessee’s cost;

in the event of a burglary or attempted burglary on the Leased Premises,
the Lessee shall at his own cost arrange for the repair of any damage to
the Leased Premises caused by such burglary or attempted burglary to the
satisfaction of the Lessor;

in the event of any damage to the Leased Premises (including any
Improvement) the Lessee shall, within 24 (twenty four) hours of it
becoming aware of such damage, report such damage to the Lessor, in
order to enable the Lessor to seek recourse from the relevant insurer.
Notwithstanding the Lessee’s compliance with this clause 22.1.5, the
Lessee shall be responsible for the payment of any excess amount that
may be applicable as the time of the occurrence that resulted in such
damage; and
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in the event that any civil and/or electrical maintenance is required to be
undertaken at the Leased Premises, the Lessee shall, at its own cost,
procure that such maintenance shall be performed by suitably qualified
and registered specialists, to the satisfaction of the Lessor;

the Lessee shall be responsible for and shall at its own cost and expense
maintain (and where applicable, replace) all airconditioning and heating
systems serving the Leased Premises.

The Lessor shall, subject to the provisions of clause 43 (Improvements by
Lessor) below, remain responsible for all structural repairs required to be
effected to the Leased Premises and for the maintenance and upkeep of all
Common Areas and/or Surrounding Property. It is expressly provided that
(notwithstanding the aforegoing) all structural repairs required to be
effected by reason of:

the failure by the Lessee to comply with its maintenance obligations in
terms of this clause 22; or

the improper use of the Leased Premises by the Lessee; or
damage caused by the Lessee and/or third parties,

shall be the responsibility of and shall be paid for by the Lessee.

RESPONSIBILITY FOR ELECTRICAL INSTALLATIONS

Notwithstanding any additional obligations that may be imposed on the
Lessee in this Lease Agreement, the Lessee shall be responsible for:

the safety, safe use and maintenance of the electrical installations in the
Leased Premises;

the safety of the conductors connecting the electrical installations to the
point of supply; and

procuring the issue of a valid certificate of compliance in respect of the
electrical installations in the Leased Premises.

The Lessee shall be responsible to keep and maintain in good order and
condition at its own cost the complete electrical installation on the Leased
Premises, according to the terms and conditions contained in this Lease
Agreement.

The Lessee hereby indemnifies the Lessor against all claims, damages or
losses of any nature whatsoever which the Lessor may sustain as a result
of the Lessee failing to comply with any of its obligations under this clause
23.
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WAYLEAVE

Wayleaves through the Property for existing and future utilities, such as
gas, water, electricity, sewerage and drainage, telecommunications and
fuel supply, shall be granted by the Lessee to the Lessor if reasonably
required by the Lessor at any stage during the course of this Agreement.
Without derogating from the generality of the aforegoing, the Lessee shall
allow the Lessor or its subcontractors to lay, maintain, repair and use such
underground services on or across the Property as will not interfere with or
diminish the Lessee’s rights to use the Property, without becoming liable to
pay any compensation to the Lessee or to grant any reduction in rent.

The Lessee shall not interfere with or take any action which is detrimental
to the efficient supply of utilities to neighbouring areas or any premises
within the Port or do or allow anything to be done that would render the
laying, maintenance, repair and use of utilities within the Property or the
supply thereof to neighbouring areas or any premises within the Port
impracticable.

In the event that the exercise by the Lessor of its rights in terms of clause
24.1 results in damage to the Terminal Infrastructure or Equipment or any
improvements made or assets of the Lessee, then the Lessor undertakes
to compensate the Lessee for the reasonable costs of repairing such
damage.

Wayleaves through the Port outside the Property for existing and future
utilities, such as gas, water, electricity, sewerage and drainage,
telecommunications and fuel supply or piperacks to the Property will be
granted by the Lessor to the Lessee, if, in the reasonable discretion of the
Lessor, required by the Lessee, necessary at any stage during the course
of this Agreement.

SIGNAGE

All signage (including the content, appearance, location and manner in
which such signage is affixed) to be displayed by the Lessee on or about
the Leased Premises shall be subject (and shall not be displayed without)
the prior written approval of the Lessor.

Without limiting the generality of clause 25.1 the Lessee shall not display
any movable signage and/or advertising material on or about the Leased
Premises without the prior written approval of the Lessor.
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ACCESS TO THE LEASED PREMISES

Subject to any circumstances in which the Lessor may have to enter the
Leased Premises in an emergency or in terms of an order of court, the
Lessor and/or its duly authorised employees or agents may, upon giving
the Lessee reasonable notice, enter upon and inspect the Leased Premises,
and do all things necessary in order to enable the Lessor to ascertain,
determine and ensure that there is strict compliance with the terms and
conditions of this Lease Agreement (including without limitation, any
annexure to the Lease Agreement), the policies of the Lessor and any laws
or regulatory requirements that may be imposed in respect of the Leased
Premises.

The Lessee undertakes to afford the persons inspecting the Leased
Premises in terms of this clause 26 with access to the Leased Premises and
the Lessee's facilities for the purposes of such inspections.

The Lessor undertakes to ensure that the persons inspecting the Leased
Premises in terms of this clause 26 will comply with all the safety and
security stipulations of the Lessee whilst such persons are on the Leased
Premises and/or have access to the Lessee’s facilities. The Lessee
undertakes in this regard to inform the Lessor of all such safety and
security stipulations of the Lessee, within a reasonable period prior to the
Lessee inspecting the Leased Premises.

The Lessee shall, under no circumstances, have any claim against the
Lessor and/or the persons inspecting the Leased Premises in terms of this
clause 26, for loss of beneficial occupation, loss of profits or otherwise.

It is specifically agreed that where such damage is caused by the wilful act
or gross negligence of the Lessor, its employees or agents, neither the
Lessor nor any employee or agent of the Lessor shall be responsible for
any loss or damage to any property or for the death or injury of any
person arising out of their activities in terms of this clause 26 and the
Lessee indemnifies the Lessor and its employees and agents in this regard.

SECURITY

The Lessee shall be entitled to establish and maintain such security
measures (including access control) as it may deem necessary to ensure or
promote security on or about the Leased Premises. Such security
measures shall comply with every applicable law.

It is expressly provided that the Lessor shall have no responsibility to
provide security services in connection with the Leased Premises and the
Lessor shall have no liability whatsoever to the Lessee and/or any third
party arising from any breach or failure of any security measures
implemented by the Lessee.
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RODENT INFESTATION

Should any evidence of rodent infestation be found, the Lessee should at
its own cost arrange for the proper disinfestation of the Leased Premises.

The Lessee shall notify the Lessor if and when the Leased Premises are to
become unoccupied, and should the Lessor deem it necessary to disinfest
the Leased Premises, the Lessee shall render all assistance required by the
Lessor to effect such disinfestations, and the Lessee shall be liable for the
cost thereof, but only in as much as it relates to the Leased Premises
and/or the Lessee’s proportional share of the Common Areas, if applicable.

ENVIRONMENTAL

Where the Leased Premises are not used for retail or office use:

The Lessee may immediately after the Signature Date procure that the
Leased Premises are inspected by a suitably qualified environmental expert
nominated by it (which environmental expert shall be reasonably approved
of by the Lessor) in order to determine if any environmental pollution
and/or contamination exists on or about the Leased Premises and/or if any
remedial measures are to be undertaken in terms of any law relating to
the conservation and/or preservation of the natural environment
("environmental law”) or otherwise ("baseline study”). The Lessee
shall furnish the Lessor with a copy of the baseline study immediately
upon completion thereof.

If the baseline study reflects the existence of any such pollution or
contamination then the Lessor shall be responsible for such remedial
measures as are required to be undertaken.

If the Lessee fails to procure a baseline study to be undertaken within 3
(three) months after the Commencement Date then the land and Leased
Premises shall be deemed to have been free of pollution and
contamination as at the Commencement Date.

The Lessee will be responsible for any pollution and contamination which it
may cause or effect to the Leased Premises after the Commencement
Date, for which purpose the baseline study (if any) shall be prima facie
evidence of pollution and/or contamination existing as at the
Commencment Date. The Lessee shall:

not later than the Expiry Date cause such remedial measures as may be
necessary and/or required in terms of any environmental law to be taken;
and

indemnify the Lessor against any loss or damage (including remediation
costs, fines, enforcement actions and the like) which the Lessor may suffer
as a consequence of the Lessee having polluted or contaminated the
Leased Premises and/or any neighbouring properties in any way.
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The Lessee shall immediately after the Signature Date provide the Lessor
with and environmental management plan in respect of the Leased
Premises and the use thereof by the Lessee. Such Environmental Plan shall
comply with every applicable environment law and regulatory standard and
shall address the following:

pollution prevention;

waste management;

impact management;

preventative and/or remedial measures to be undertaken;

such other matters as the Lessor may in its discretion direct.

The Lessor may in its sole and absolute discretion:

upon receipt of an Environmental Plan; and/or

at any time during the Lease Period,

on written notice to the Lessee require a comprehensive environmental
site assessment to be undertaken in respect of the Leased Premises and
the use thereof by the Lessee (“site assessment”).

Such site assessment shall include:

an analyses of the bio-physical, social, cultural, economic, aesthetic and
technological impact (including such other impacts as the Lessor may in its

sole discretion direct) of the Leased Premises and the use thereof; and

preventative and/or remedial measures to be undertaken to minimise such
impacts.

The site assessment shall be undertaken at the cost and expense of the
Lessee by suitably qualified environmental experts and other professional
consultants as may be reasonably approved of by the Lessor.

The Lessee shall, without limiting any other similar or corresponding
obligation contained elsewhere in this Lease Agreement, comply strictly
with every Environmental Plan and site assessment including in particular
all preventative and remedial measures that may be identified therein.

The Lessee shall allow the Lessor and its duly authorised representatives
access to the Leased Premises and shall furnish them with such reasonable
assistance as may be necessary to enable them to determine the extent to
which the Lessee has complied with its obligations in terms of this clause,
or has failed to do so. The Lessor shall be entitled at any time to give the
Lessee written notice of:
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remedial measures to be undertaken by the Lessee in order to ensure
compliance with its obligations in terms of this clause; and

reasonable time periods within which such remedial measures are to be
commenced with and/or completed.

The failure by the Lessee to timeously comply with notice given by the
Lessor to the Lessee in terms of clause 29.10 shall constitute a material
breach of this Lease Agreement.

Without limitation by inference from any other provision contained in this
Lease Agreement the Lessee shall generally comply with every
environmental law and shall not do anything or omit to do anything on or
about the Leased Premises and/or its surrounds that will or is likely to
pollute or contaminate the environment or any part thereof.

The Lessor may in its sole and absolute discretion by written notice
exempt the Lessee from any or all of the provisions of this clause. Any
such exemption shall not be construed as to limit the obligations of the
Lessee in terms of any environmental law.

SERVICES BY LESSOR OR RELEVANT AUTHORITY

The Lessee shall, save where the Lessee occupies only a portion of the
Property, at his own cost, arrange with any government, regional, local or
other lawful authority or any utilities provider for the supply of electricity
and water, and of sewerage removal, refuse removal and other services
that are not or, at the absolute discretion of the Lessor, will not be
rendered by the Lessor to the Lessee, but which may be required in
respect of any of the activities which are to be carried out in or on the
Leased Premises.

Where the premises do not comprise the entire Property, the Lessor shall
endeavour to supply a metered electrical connection point within the
Leased Premises for use by the Lessee.

Notwithstanding the liability of the Lessee in terms of clause 30.1 above,
the Lessee shall be required to make payment to the Lessor in accordance
with the provisions of this Main Agreement, which payment shall be in
respect of the Lessor’s liability to any authority or to any utilities service
provider, as the case may be, for the services contemplated in clause 30.1
above.

In the event that the Lessor elects to supply water, electricity, sewerage
removal and/or refuse removal services to the Lessee, the Lessee shall be
required to make payment to the Lessor of all costs and/or fees in
connection with the availability and consumption of water and electricity,
or the provision of sewerage removal and refuse removal services, in
accordance with the provisions of this Lease Agreement.
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SUPPLY OF ELECTRICITY BY THE LESSOR

In the event that the Lessor supplies electricity in terms of clause 30.4, the
Lessor shall endeavour to maintain an efficient and continuous supply of
electricity, but does not guarantee continuity of supply and the Lessee
acknowledges that interruptions may take place at any time without prior
notice to the Lessee.

The Lessor shall not be liable for any failure or accident or damage that
may be caused or sustained directly or indirectly by reason of such failure
or generally in relation to supply by the Lessor of electricity.

The electricity supply may only be used by the Lessee for its own purposes
and at the Leased Premises.

Should the Lessee lease the entire Property, it shall be responsible for the
payment of the electricity deposit required by the supply authority and
shall pay the same on demand to the supply authority. Should the Lessor
be required to pay the deposit, the Lessee shall refund the Lessor on
demand.

Should the electricity installations be damaged as a result of fire or from
any other cause, the Lessee must, within 24 (twenty four) hours of it
becoming aware of such damage, report such occurrence to the Lessor,
irrespective of the nature of the incident and/or the amount involved. The
Lessee shall, in addition, be responsible for any excess payable in respect
of a claim that may arise in respect of any insurance policy taken out by
the Lessor in this regard.

The Lessee shall pay for electricity in accordance with its consumption as
measured by the electricity meter/s installed at the Leased Premises and
at the prevailing rates and tariffs applicable from time to time. Should the
Leased Premises not have a separate meter and should the Lessee request
the installation of a separate meter or should the Lessor deem it necessary
to install a separate meter, the installation costs and all other costs
associated with the installation of such meter shall be paid by the Lessee.

If either Party to this Lease Agreement has reason to doubt the accuracy
of any meter reading, it shall be entitled to request that the meter be
tested. If it is found that the meter is registering correctly, the cost of
such test shall be borne by the Party who requested the test to be carried
out. For the purpose of this clause 31 the meter shall be deemed to be
registering correctly if the relevant meter readings are accurate within a
5% (five percent) tolerance.

If it is found that the meter is registering incorrectly it shall be assumed
that the fault only arose after the last meter reading and the Lessee's
account will not be retrospectively adjusted.
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The meter/s recording the electricity consumed in accordance with this
Lease Agreement shall be read by an authorised representative of the
Lessor, and shall take place at such intervals as may be deemed
appropriate by the Lessor. Where the readings are not done monthly the
Lessee will be provided with an account based on its estimated
consumption, with such account being adjusted from time to time on the
basis of actual consumption.

The meter/s shall be sealed by an authorised representative of the Lessor.
If any unauthorised person interferes with such seals, the Lessor shall
have the right to disconnect and withhold the electricity supply until such
time as the installation is inspected for defects.

The Lessor reserves the right to reasonably amend the rates and tariffs
applicable to the supply of electricity from time to time, provided that the
Lessee is given 1 (one) calendar month written notice to this effect and
provided that the amended rates and tariffs are within the rates and tariffs
set by the relevant authority.

The Lessee shall not interfere or cause any interruption in the electricity
supply to any adjacent premises.

Should there be no meter installed to register the electricity consumed by
the Lessee, the Lessor shall charge the Lessee its Pro-Rata Share of the
costs of electricity consumed within the Property.

The Rental in relation to the Leased Premises shall be inclusive of the Pro-
Rata share costs of electricity consumed until such time as a separate
meter is installed.

SUPPLY OF WATER BY THE LESSOR

In the event that the Lessor supplies water in terms of clause 30.4 above,
the Lessor shall endeavour to maintain an efficient and continuous water
supply, but does not guarantee continuity of supply and the Lessee
acknowledges that interruptions may take place at any time without prior
notice to the Lessee.

The Lessor shall not be liable for any failure or accident or damage that
may be caused or sustained directly or indirectly by reason of such failure
or generally in relation to supply by the Lessor of water.

The water supply supplied by the Lessor may only be used by the Lessee
for its own purposes and in relation to the Leased Premises. The Lessee
uses the water at its own risk and the Lessor is not responsible should the
quality of the water deteriorate, the pressure weakens or become
unsuitable for human consumption.
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The Lessee shall pay for water in accordance with its consumption as
measured by the water meter/s installed at the Leased Premises and at
the prevailing rates and tariffs applicable from time to time. Should the
Leased Premises not have a separate meter and should the Lessee request
the installation of a separate meter or should the Lessor deem it necessary
to install a separate meter, the installation costs and all other costs
associated with the installation of such meter shall be paid by the Lessee
on demand.

In the event of any meter at any time registering incorrectly or ceasing to
register at all, the consumption of water shall for the period during which
the meter was registering incorrectly or not registering, be based on the
average consumption recorded for the 3 (three) preceding months.

If it is found that the meter is registering incorrectly or ceasing to register
at all, the consumption of water for the period during which the meter was
registering incorrectly or not registering, shall be based on the average
consumption recorded for the 3 (three) preceding months.

If it is found that the meter is registering incorrectly it shall be assumed
that the fault only arose after the last meter reading and the Lessee's
account will not be retrospectively adjusted.

If either Party to this Lease Agreement at any time has reason to doubt
the accuracy of the meter readings, it shall be entitled to request that the
meter be tested. If it is found that the meter is registering correctly, the
cost of such a test shall be borne by the Party who requested the test to
be carried out. For the purpose of this clause 32 the meter shall be
deemed to be registering correctly if the relevant meter readings are
accurate within a 5% (five percent) tolerance.

The meter/s recording the water consumed in accordance with this Lease
Agreement shall be read by an authorised representative of the Lessor,
which meter readings can take place at such intervals as may be deemed
appropriate by the Lessor. Where the readings are not done monthly the
Lessee will be provided with an account based on its estimated
consumption, with such account being adjusted from time to time on the
basis of actual consumption.

The meter/s shall be sealed by an authorised representative of the Lessor.
If any unauthorised person interferes with such seals, the Lessor shall
have the right to disconnect and withhold the water supply until such time
as the installation is inspected for defects.

The Lessor reserves the right to reasonably amend the rates and tariffs
applicable to the supply of water from time to time, provided that the
Lessee is given 1 (one) calendar month written notice to this effect and
provided that the amended rates and tariffs are within the rates ad tariffs
set by the relevant authority.
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The Lessee shall not interfere or cause any interruption in the water supply
to any adjacent premises.

Should there be no meter installed to register the water consumed by the
Lessee, the Lessor shall charge the Lessee its Pro-Rata Share of the costs
of water consumed within the Property.

The Rental in relation to the Leased Premises shall be inclusive of the Pro-
Rata Share of water consumed until such time as a separate meter is
installed.

CESSION, SUBLETTING AND OCCUPATION

The Lessee shall not:

cede, assign or delegate any of its rights or duties under this Lease
Agreement;

sublet the Leased Premises or any part thereof; or

place anyone else in occupation of the Leased Premises or any part
thereof, on any conditions whatsoever or for any reason whatsoever,
without the Lessor’'s prior written consent, which consent will be
determined by the Lessor in its sole discretion.

RELAXATION OR NOVATION OF LEASE AGREEMENT

No relaxation or indulgence which the Lessor may permit the Lessee shall
in any way prejudice the Lessor's rights in terms of this Lease Agreement
and, in particular, no acceptance by the Lessor of Rental or any other
payment after due date (whether on one or more occasions), nor any
other act or omission by the Lessor, including the rendering of accounts
after due date, shall preclude or stop the Lessor from exercising any of its
rights in terms of this Lease Agreement. Unless otherwise notified in
writing by the Lessor to the Lessee, receipt of any Rental or other payment
by the Lessor shall in no way whatsoever prejudice or operate as a waiver,
rescission or abandonment of any cancellation effected or right of
cancellation acquired prior to such receipt. The Lessor shall be entitled, in
its sole discretion, to apportion any amounts received from the Lessee
towards the payment of any cause, debt or amount owing by the Lessee
to the Lessor.
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INDEMNITY

The Lessee shall not have any right, remedy or claim of any nature
whatsoever against the Lessor for any loss, damage (whether general,
special or consequential), expense or injury which may be suffered by the
Lessee, directly or indirectly, arising out of or relating to this Lease
Agreement, irrespective of whether or not such loss, damage, expense or
injury shall have been caused by the negligence of the Lessor or any
person for whose acts or omissions the Lessor is vicariously liable.
Without derogating from the generality of the aforegoing, the Lessor shall
have no liability to the Lessee in respect of any such loss, damage,
expense or injury which may be suffered by the Lessee by reason of any
latent or patent defect in the Leased Premises, or from any fire in or on
the Leased Premises, or any theft from the Leased Premises, or by reason
of the Leased Premises or any part thereof being in or falling into a
defective condition or state of disrepair, or as a result of any particular
repair not being effected by the Lessor either timeously or at all, or arising
out of vis major or casus fortuitus, or arising out of any act of omission of
any other lessee of premises of which the Leased Premises might form
part or due to a change of the Leased Premises' facade, appearance or
any other feature thereof, or arising in any manner whatsoever out of the
use of the Leased Premises by any person.

The Lessee hereby indemnifies the Lessor and each of the Lessor's
employees and representatives against any claim of any nature
whatsoever which may be made against the Lessor or any such employee
or representative by any of the Lessee's servants, employees, agents,
invitees, customers, dependants and/or contractors arising out of any
event or cause of any action referred to in clause 35.1 above.

LIMITATION OF LIABILITY

Notwithstanding any other provision contained in the Lease Agreement,
the Parties agree that, in the event of the Lessor being liable to the Lessee
in terms of this Lease Agreement (for any reason whatsoever) the liability
of the Lessor shall be limited to no more than 3 (three) month’s Rental,
calculated at the time when such liability arose.

CHANGE IN LAW

Notwithstanding any other provision contained in this Lease Agreement, if
the coming into force, adoption, amendment or repeal of any Law (“Legal
Event”) shall make it unlawful or impossible for the Lessor to comply with
its obligations contained herein or shall result in the continuation of this
Lease Agreement being economically unfeasible or imposing unreasonable
hardship on the Lessor, then in each such event the Lessor shall be
entitled to give the Lessee written notice (“Specified Notice”) no later
than 6 (six) months following the Legal Event, calling on the Lessee to
enter into negotiations with the Lessor in terms of clause 37.2.
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Within 7 (seven) days following receipt by the Lessee of the Specified
Notice, the Parties shall meet and in good faith endeavour to negotiate
terms and conditions to be included in the Lease Agreement in order to
accommodate the Law concerned.

If, within 14 (fourteen) days following receipt by the Lessee of the
Specified Notice, the Parties fail to negotiate or are otherwise unable to
agree in writing on terms and conditions to accommodate the Legal Event
concerned, to the satisfaction of the Lessor, this Lease Agreement shall
immediately terminate and the provisions of clause 40.3 (7ermination of
Lease Agreement) shall apply mutatis mutandis.

BREACH OF CONTRACT

Should the Lessee:

fail to pay any amount due by the Lessee in terms of this Lease Agreement
to the Lessor on due date; or

commit any material breach of this Lease Agreement;

commit any other breach of any term of this Lease Agreement, whether
such breach goes to the root of this Lease Agreement or not, and fail to
remedy that breach within a period of 7 (seven) Business Days after the
giving of written notice to that effect by the Lessor; or

commit 2 (two) or more breaches of any of the terms of this Lease
Agreement (whether the same term has been breached or not), within any
3 (three) month period during the term of this Lease Agreement;

commit any act of insolvency; or

fail to co-operate in the BOI by not providing any information as requested
by the Lessor and further failing to attend any BOI instituted or
commissioned by the Lessor.

then on the happening of any such event, the Lessor shall be entitled,
without prejudice to any other rights which he may have under this Lease
Agreement or at common law:

to cancel this Lease Agreement on written notice thereof to the Lessee and
claim immediate repossession of the Leased Premises; or

to remedy such breach and recover the total cost incurred by the Lessor in
doing so from the Lessee, who shall be obliged to pay the amount thereof
to the Lessor forthwith; or

to treat the Lessee's tenancy thereafter as a monthly tenancy, terminable
by the Lessor on 1 (one) month's prior written notice to the Lessee.
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Should the Lessor be in breach of any of its obligations under this Lease
Agreement, the Lessee shall be entitled to deliver written notice to the
Lessor to rectify such breach within 10 (ten) Business Days (or such longer
period as may be reasonably required) after giving written notice to that
effect by the Lessee. Under no circumstances will the Lessee be able to
claim cancellation of this Lease Agreement as a remedy for a breach by
the Lessor. Furthermore, any claim that may be made by the Lessee
against the Lessor in terms of this clause 38.2 shall be limited by the terms
of clause 36 (Limitation of Liability) of this Lease Agreement.

While the Lessee remains in occupation of the Leased Premises and
irrespective of any dispute between the Parties, including but not limited
to, a dispute as to the Lessor's right to terminate this Lease Agreement:

the Lessee shall continue to pay all amounts due to the Lessor in terms of
this Lease Agreement on the due dates for such payments;

the Lessor shall be entitled to recover and accept such payments;

the acceptance by the Lessor of such payments shall be without prejudice
to and shall not in any manner whatsoever affect the Lessor's right to
terminate this Lease Agreement or to any damages whatsoever; and

the Lessee shall, in addition to any other damages or compensation due,
be liable for any cost incurred by the Lessor in order to find a new lessee
and shall remain liable for the Rental, Operating Costs and all other
charges in terms of this Lease until the new lessee's lease agreement
commences.

INTEREST

Should the Lessee fail to make any payment due in terms of this Lease
Agreement on or before the due date, the Lessee shall be liable for the
payment of interest on the outstanding amount, compounded monthly and
calculated from the due date at a rate of 100 (one hundred) basis points
above the prime rate of the bank designated by the Lessor, in its sole
discretion, from time to time (“the Bank”). The aforementioned rate shall
change, from time to time, on the same date as the prime rate changes. A
certificate containing details of the applicable prime rate(s) for any
appropriate period, signed by a person professing to be a manager of any
branch of the Bank, and submitted by the Lessor during any legal
proceedings, shall be accepted as prima facie proof as to the correctness
of the contents thereof by the Lessee and it agrees to the submission and
admissibility of such certificate during any legal proceedings arising from
this Lease Agreement.
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In the event of the Lessee failing to pay any amount due to the Lessor, or
committing any other breach of the terms and conditions embodied in this
Lease Agreement, which results in the Lessor being obliged to instruct its
legal advisors or attorneys to collect any such amount, or call upon the
Lessee to rectify such breach, or to proceed against the Lessee for any
reason, the Lessee hereby accepts liability for and undertakes to pay on
demand to the Lessor all collection charges and other legal costs of the
Lessor calculated on an attorney and own client basis.

A certificate signed by a financial manager, director, company secretary,
credit manager or internal accountant of the Lessor shall be prima facie
proof of the amount of any indebtedness owing by the Lessee to the
Lessor at any time and of the fact that the due date of payment of the
whole or, as the case may be, any portion of that amount has arrived.

TERMINATION OF LEASE AGREEMENT

The Lessor shall be entitled to affix on the Leased Premises “TO LET”
notices during the 6 (six) month period immediately preceding the Expiry
Date of this Lease Agreement.

The Lessor shall be entitled to exhibit, on behalf of any new lessee of the
Leased Premises any notices required in connection with any application
for a licence to carry on a business in the Leased Premises during the 1
(one) month period immediately preceding the Expiry Date of this Lease
Agreement.

Upon expiry or earlier termination of this Lease Agreement (for whatever
reason) the Lessee shall immediately vacate the Leased Premises and
restore possession of the Leased Premises to the Lessor in a good order
and condition, fair wear and tear excepted. The costs related to restoring
the Leased Premises in terms of this clause 40, shall be for the Lessee’s
account.

VACANT POSSESSION

At the termination of this Lease Agreement the Lessee agrees that it will
give up vacant possession of the Leased Premises to the Lessor. Should
the Lessee not hand over the Leased Premises in a vacant state, all costs
incurred by the Lessor in obtaining vacant possession of the Leased
Premises shall be for the account of the Lessee.
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IMPROVEMENTS BY LESSEE

The Lessee shall not be entitled to commence with any Improvement at
the Leased Premises unless the Lessee has obtained the necessary
regulatory approval, the Lessee has furnished the Lessor with written proof
of such approval together with any other information that may be
requested by the Lessor and the Lessee has obtained the prior written
consent of the Lessor to construct such Improvements, which consent
may be given by the Lessor in its sole discretion and may be subject to
such conditions that the Lessor may impose, from time to time.

The Lessee acknowledges and agrees that the Lessor shall accept no
responsibility for any Improvement constructed by the Lessee in terms of
this clause 42, notwithstanding any consent that the Lessor may grant the
Lessee in terms of clause 42.1 above, or any inspection of the Leased
Premises by the Lessor in terms of clause 26 (Access to Leased Premises)
above.

The Lessee undertakes to abide by all lawful directions of the Lessor
relating to precautionary measures that are necessary to protect the
Leased Premises and/or Surrounding Property during the construction of
any Improvement by the Lessee in terms of this clause 42.

Unless the Lessor otherwise agrees in writing, the Lessee shall not be
entitted to remove any Improvement from the Leased Premises.
Notwithstanding the aforegoing the Lessor may require the Lessee to
remove, immediately after the Expiry Date, any Improvements effected by
the Lessee to the Leased Premises and to reinstate the Leased Premises to
its original condition and to make good all damage occasioned by such
removal.

Should the Lessor require the Lessee to leave all Improvements, the
parties agree that the Lessor will not compensate the Lessee for the value
(if any) of the Improvements undertaken by the Lessee and that the
Lessee shall have no lien over the Improvements.

The Lessee hereby indemnifies and holds the Lessor harmless against any
loss or damage, howsoever arising, which the Lessor may suffer
(including, but not limited to, any claim made by any third party against
the Lessor) arising out of or in connection with any Improvement
undertaken in terms of this clause 42.

IMPROVEMENTS BY LESSOR
The Lessor may at any time effect such Improvements to the Leased

Premises as it may deem fit provided that it shall use its reasonable
endeavors to minimise disruption to the Lessee’s business.
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The Lessee shall not be entitled to any damages or compensation for any
loss, damage or inconvenience suffered by the Lessee as a result of any
Improvements made to the Leased Premises by the Lessor in accordance
with the provisions of this clause 43.

REPOSSESSION OF LEASED PREMISES

If at any time after the Initial Period, the Leased Premises or any portion
thereof, shall be required for the Lessor for any purpose whatsoever, the
Lessor may (notwithstanding any provision in this Lease Agreement to the
contrary) after having given the Lessee written notice of not less than the
Notice of Repossession Period, enter upon the whole or any portion of the
Leased Premises or retake possession of the same for such purposes as
aforesaid, free of any right, title or interest which the Lessee may have in
respect of the Leased Premises.

Should the Lessor exercise its right in terms of clause 44.1 the Lessee shall
be entitled to remove such machinery, plant and ancillary equipment from
the repossessed Leased Premises or portion thereof.

In the event of the Lessor retaking possession of a portion of the Leased
Premises, only the Rental and Operating Costs payable from the date of
repossession shall be reduced pro-rata by an amount bearing the same
ratio to the Rental and Operating Costs that was payable prior to the
repossession as the repossessed area bears to the whole area hereby
leased.

Notwithstanding anything to the contrary in this clause 44 it is agreed that
should the Lessor seek to retake possession of a portion only of the
Leased Premises, but such repossession interferes substantially with the
Lessee’s use and enjoyment of the Leased Premises or has the effect of
rendering the Leased Premises substantially unsuitable for the purpose of
the Lessee’s business, the Parties shall:

meet and, in good faith, endeavour to agree upon compensation (if any)
that may be payable in respect of such repossession; and

in the event that Parties are unable to reach agreement in terms of clause
44.4.1 above, the dispute shall be resolved in terms of clause 51 (Dispute
Resolution) below.

The provisions of this clause 44 shall not be applicable during the Initial
Period.
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REDEVELOPMENT

The Lessor may cancel this Lease Agreement without the payment of any
compensation to the Lessee, upon giving notice of not less than the Notice
of Redevelopment Period to the Lessee, if the Lessor wishes to redevelop
or alter the Surrounding Property or any part thereof or to incorporate it
into any scheme of redevelopment involving the Leased Premises,
provided that this clause 46 shall not be applicable during the Initial
Period.

OWNERSHIP OF IMPROVEMENTS FOLLOWING TERMINATION

Any Improvements made to the Leased Premises shall accede to the land
and the ownership thereof shall vest in the Lessor without any
compensation whatsoever being payable by the Lessor to the Lessee.

Notwithstanding the provisions of clause 46.1 above, the Lessor shall have
the right to:

either retain or, at its sole and unfettered discretion, to order the Lessee,
at the Lessee’s sole cost, to remove from the Leased Premises any such
Improvement; or

in the event that the Lessee fails to comply with an order from the Lessor
to remove (or cause to be removed) from the Leased Premises any such

Improvement within a reasonable time period, to effect such removal and
to thereafter claim for the cost of such removal from the Lessee.

PLANT, MACHINERY AND ANCILLARY EQUIPMENT

The Lessee may, with the prior written consent of the Lessor, which
consent shall not be unreasonably withheld or delayed, install on the
Leased Premises all such plant, machinery or ancillary equipment as it may
reasonably require in relation to its business.

The Lessee’s plant, machinery or ancillary equipment shall be installed:

in a good, proper and workmanlike manner; and

in accordance with the requirements of every applicable law.
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Should the Lessee fail to remove or to complete the removal of any
machinery, plant or ancillary equipment upon expiry or earlier termination
of this Lease Agreement, the Lessee shall forfeit the right to undertake
such removal and shall have no right to claim compensation in respect of
such machinery, plant or ancillary equipment, provided that the Lessor
may in its sole discretion require the Lessee to undertake or complete such
removal. Should the Lessee fail to comply with this requirement, the
Lessor may undertake the removal and may dispose of all machinery, plant
or ancillary equipment so removed and may recover the cost of such
removal and disposal from the Lessee.

Should the Lessee remain in occupation of the Leased Premises unlawfully
after expiry of this Lease Agreement for the purpose of removing any
machinery, plant or ancillary equipment, the Lessee shall be liable for the
payment of Rental, Operating Costs and all other charges in terms of this
Lease Agreement in respect of such period of occupation as well as
compensation for any damage or loss suffered by the Lessor as a result
thereof.

FIRE PROTECTION MEASURES

If, in the reasonable discretion of the Lessor, the nature of the Lessee’s
operations on or about the Leased Premises require specific and/or
additional fire protection measures to be undertaken or implemented
(which may include Improvements to the Leased Premises) then:

the Lessor shall be entitled, in its sole discretion, to give the Lessee written
notification of the measures to be undertaken and implemented; and

the Lessee shall as soon as reasonably possible implement such measures.

The provisions of this clause 48 are in addition and without prejudice to
the requirements of any local or competent authority in terms of any law
with regard to fire protection measures.

The Lessee shall have no claim against the Lessor if it fails to notify the
Lessee of any fire protection measures to be undertaken and/or if any
such measures, if undertaken, subsequently prove to be inadequate. The
provisions of this clause 49 are imposed strictly for the benefit of the
Lessor and do not confer any rights of whatever nature upon the Lessee.

The Lessee indemnifies the Lessor against:
any loss or damage that may be suffered by the Lessor; and/or

any claim of whatever nature that may be brought against the Lessor by
any third party,
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arising from or in connection with any fire occurring on or about the
Leased Premises, whether or not the Lessee has complied with all or any
of its obligations arising from this clause 48.

DAMAGE AND DESTRUCTION

Should any damage to, or destruction of, the whole of the Leased
Premises take place, the Lessee shall have no claim whatsoever against
the Lessor, irrespective of the cause or nature of such damage or
destruction. The Lessor shall be entitled, within 30 (thirty) days after such
damage or destruction, to decide whether or not to terminate this Lease
Agreement and shall notify the Lessee of its decision in writing within such
period. Should the Lessor not notify the Lessee of its decision within such
period, it shall be deemed to have elected to terminate this Lease
Agreement.

Should the Lessor elect or be deemed to have elected to terminate this
Lease Agreement, the Lessee shall have no claim of any nature
whatsoever against the Lessor as a result of such termination, but shall
not be liable for the payment of Rental, Operating Costs or other charges
from the date of such damage or destruction.

Should the Lessor elect not to terminate this Lease Agreement:

the Lessor shall reinstate the Leased Premises, at its own cost as soon as
is reasonably possible;

the Lessee shall not be liable for the payment of Rental, Operating Costs
or other charges for as long as it is deprived of beneficial occupation of the
Leased Premises;

the Lessee shall re-take beneficial occupation from time to time of any part
of the Leased Premises which has been reinstated and the provisions of
this Lease Agreement shall mutatis mutandis apply to such occupation and
the Lessee shall make payment of the Rental, Operating Costs or other
charges in terms of this Lease Agreement on a pro rata basis; and

the period of this Lease Agreement shall, at the option of the Lessee, be
extended by the period during which the Lessee is deprived of beneficial
occupation of the whole of the Leased Premises.

Should any portion (but not the whole) of the Leased Premises be
damaged or destroyed by any cause whatsoever, the Lessor shall be
entitled within 30 (thirty) days after such damage or destruction, to decide
whether or not to terminate this Lease Agreement and shall notify the
Lessee of its decision in writing within such period. Should the Lessor not
notify the Lessee of its decision within such period, it shall be deemed to
have elected to terminate this Lease Agreement.

Should the Lessor elect not to terminate this Lease Agreement, then
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the Rental, Operating Costs or other charges payable by the Lessee shall
be reduced pro rata to the extent of infringement upon the Lessee’s right
of beneficial occupation;

the Lessor shall repair the damaged or destroyed portion of the Leased
Premises at it's own cost as soon as is reasonably possible; and

the Lessee shall have no claim whatsoever against the Lessor irrespective
of the cause or nature of such damage or destruction.

In the event that the total or partial destruction is caused by any wilful act
or omission of the Lessee, then (notwithstanding the provisions of this
clause 49) the Lessee shall not be able to invoke the above protections
and shall be liable to the Lessor for the full sum of damages sustained by it
as a result of the aforesaid wilful act or omission.

JURISDICTION OF COURT

The Lessee hereby consents to the jurisdiction of the Magistrates' Court for
the purpose of any proceedings in terms of or incidental to this Lease
Agreement, provided that either Party, may in its discretion institute
proceedings in any division of the High Court having jurisdiction and in
that event the costs shall be determined on the scale applicable to the
High Court.

DISPUTE RESOLUTION

Subject to any other dispute resolution procedure provided for in this Main
Agreement, should any dispute or claim arise between the Parties (“the
Dispute”) concerning this Lease Agreement, the Parties shall endeavour
to resolve the dispute by negotiation.

If the Dispute has not been resolved by such negotiation within 5 (five)
Business Days, then the Lessor shall have the right to submit the Dispute
to arbitration to be administered by the Arbitration Foundation of Southern
Africa ("AFSA”") or its successor, upon such terms as agreed between the
Parties and the secretariat of AFSA, or failing such agreement, upon such
terms as determined by the secretariat of AFSA.

Unless otherwise agreed in writing by both Parties, any such arbitration in
terms of this clause 51 shall be held in the magisterial district within which
the Leased Premises are situated.

Notwithstanding anything to the contrary contained in this clause 51,
either Party shall be entitled to apply for and if successful, be granted, an
interdict from any competent court having jurisdiction.
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This clause 51 constitutes an irrevocable consent by each of the Parties to
any proceedings in terms hereof, is severable from the rest of the Lease
Agreement and shall, notwithstanding the termination of the Lease
Agreement, remain in full force and effect.

SURETYSHIP

If required in terms of Annexure "A” for the purposes of securing the
obligations of the Lessee in terms of this Lease Agreement, the Lessor may
require the Lessee, on the Signature Date, to deliver to the Lessor a deed
of suretyship which must comply with the provisions of Annexure "D”.

COSTS

Any incidental and other costs in relation to this Lease Agreement,
including costs payable in connection with any renewal or extension of this
Lease Agreement, shall be borne by the Lessee and shall be paid upon
demand.

DOMICILIUM

For the purposes of this Lease Agreement, including the giving of notices
and the serving of legal process:

the Lessor chooses the Lessor's Domicilium as its domicilium citandi et
executandi; and

the Lessee chooses the Lessee’s Domicilium as its domicilium citandi et
executandi.

A Party may at any time change its domicilium by notice in writing,
provided that the new domicilium is in the Republic and consists of, or
includes, a physical address at which process can be served.

Any notice given in connection with this Lease Agreement shall:

be delivered by hand; or

be sent by prepaid registered post; or

be sent by fax or e-mail, to the domicilium chosen by the Party concerned.

A notice given as set out above shall be deemed to have been duly given,
unless the contrary is proved:

if delivered by hand: 1 (one) Business Day after delivery;

if sent by post: 14 (fourteen) Business Days after posting; and
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if sent by fax or e-mail: on the Business Day following the day on which it
was transmitted.

CONFIDENTIALITY

Notwithstanding the cancellation or termination of this Lease Agreement,
neither Party shall, at any time after the conclusion of this Lease
Agreement, disclose to any person or use in any manner whatsoever any
of the other Party’s Confidential Information or disclose the existence or
contents of this Lease Agreement, provided that:

the receiving Party may disclose the other Party’s Confidential Information
and the existence and contents of this Lease Agreement to, and permit the
use thereof by, its employees, representatives and professional advisors to
the extent strictly necessary for the purpose of implementing or enforcing
this Lease Agreement or obtaining professional advice or conducting its
business. The Parties agree that any disclosure or use by any such
employee, representative or advisor of such Confidential Information for
any other purpose shall constitute a breach of this clause 56 by the
Lessee;

the provisions of this clause 55 shall cease to apply to any Confidential
Information of any Party which:

is or becomes generally available to the public other than as a result of
breach by either Party of its obligations in terms of this clause 55;

is also received by the receiving Party from a third party who did not
acquire such Confidential Information subject to any duty of confidentiality
in favour of the other Party; or

was known to the receiving Party prior to receiving it from the other Party.

SEVERABILITY

Should any provision of this Lease Agreement (including any annexures)
become unenforceable, such provision shall be severed from this Lease
Agreement and the remaining provisions shall be of full force and effect.

AGENT’'S COMMISSION

The Lessee warrants that no agent was the effective cause of this Lease
Agreement and indemnifies the Lessor against any claim for commission
by any agent who may claim to have been the effective cause of this
Lease Agreement.
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STIPULATIO ALTERI

No part of this Lease Agreement shall constitute a stijpulatio alteriin favour
of any person who is not a Party to this Lease Agreement.

GOVERNING LAW

This Lease Agreement shall be governed by and construed in accordance
with the laws of the Republic.

SIGNING OF LEASE AGREEMENT

The signing of this Lease Agreement by or on behalf of the Lessee shall
constitute an offer to hire the Leased Premises on the terms and
conditions contained in this Lease Agreement, which offer shall remain
irrevocable for a period commencing on the date of receipt of the signed
offer to hire and shall be available for acceptance by the Lessor for the
duration of the Offer Period.

Signing by or on behalf of the Lessor shall constitute its acceptance of the
offer. The Lessor shall, however, notify the Lessee of the acceptance of
the offer although such notification shall not be construed as acceptance.

No lease agreement shall exist between the Lessor and Lessee until this
Lease Agreement has been duly signed by or on behalf of the Lessor.

ANCILLARY AGREEMENTS

The Parties wish to record that they intend entering into the Ancillary
Agreements listed in Annexure A in order to regulate services that are
ancillary to this Lease Agreement.

The Parties agree that the terms and conditions of any Ancillary
Agreement shall, in so far as this is possible, correspond with the terms
and conditions contained in this Lease Agreement, in particular the
provisions dealing with the period of the Ancillary Agreements.

In the event of any conflict between the provisions of this Lease
Agreement and/or any Ancillary Agreement, the provisions of this Lease
Agreement shall prevail.

WHOLE AGREEMENT

This Lease Agreement (including all annexures attached to this Lease
Agreement) contains the entire agreement between the Parties hereto and
no conditions, warranties or representations made by any Party shall be of
any force and effect, unless it is in writing and signed by both the Lessee
and Lessor.



62.2 No officer, agent or representative of either Party shall have any authority
to make representations, statements or warranties that are not expressed
herein, unless the same are made in writing and signed by a duly
authorised person. No waiver by any Party of any of the terms of this
Lease Agreement, or of a breach of any of the provisions thereof, shall be
deemed to be a waiver thereafter of any such terms or of any succeeding
breach.

62.3 No amendment, addition or cancellation of this Lease Agreement shall be
of any force or effect unless it is reduced to writing and signed by the
Parties or their duly authorised representatives.

Signed at on this day of

20__

As witnesses: For the Lessor
1.
who warrants that he/she is duly
authorised to sign this Lease
Agreement
Name:
2. Designation:
Signed at on this day of
20__
As witnesses: For the Lessee
1.
who warrants that he is duly authorised
2. to sign this Lease Agreement

Name:

Designation:



TRANSNET

national ports

authority
ANNEXURE “A"”
LEASED PREMISES AND OTHER PROPERTY
Leased Premises A building situated on portion of erf , Port
Elizabeth in extent approximately 2 as depicted on

Plan No PEH-__-A-

Surrounding Property

N/A

Common Areas

The immediate surrounding common areas as depicted on
Plan No PEH-__-A-

INFORMATION REGARDING PARTIES

Division entering into the Lease Agreement

Transnet National Ports Authority

Lessee

(Registration Number: /] )

Lessee’s Domicilium

Lessor’s Domicilium

Port Manager, Green Street Port Administration Building,
Port of Port Elizabeth ,6001

RELEVANT TIME PERIODS

Commencement Date 01 20
Expiry Date _ _ 20
Initial Period N/A

Offer Period




Rental Review Period

N/A

Beneficial Occupation Period

N/A

USE OF THE LEASED PREMISES

Specified Purpose

PAYMENTS

Rental or_ 20 -__ _ 20 =R .00
o1r_ 20 -_ _ 20 =R .00
oLr_ 20 _-_ _ 20 =R .00
oLr__ 20 -_ _ 20 =R .00
o1r__ 20 _-_ _ 20 =R .00

Excluding Rates, Taxes, Charges, Assessments, or any

other form of taxation

Escalation Rate

Nine (9) percent

Operating Costs N/A
Pro-Rata Share N/A
Initial Deposit R .00 (2 month’s rental of the last year of the lease)

Administration Fee

R1 700-00 + 14% VAT = R 1 938.00 once off for the lease

Sewerage Removal Charges

Nelson Mandela Metro Municipality’s prevailing rates and

tariffs applicable from time to time

Refuse Removal Charges

Transnet National Ports Authority’s prevailing rates and

tariffs applicable from time to time




Beneficial Occupation Period Rent N/A

Beneficial Occupation Period Operating Costs N/A

Beneficial Occupation Period other charges N/A

Payment method: Electronic Fund Transfer Yes

REDEVELOPMENT AND REPOSSESSION

Notice of Redevelopment Period Six (6) calendar months’ notice in advance at any time

including the initial period

Notice of Repossession Period Either party shall have the right to cancel the lease by

giving six (6) calendar's months written notice of

cancellation
OTHER AGREEMENTS
Ancillary Agreements N/A
Bank guarantee Yes
Suretyship agreement Yes
Parking facilities let (if applicable) N/A
Parking Rental (if applicable) N/A
Turnover Rental Percentage (if applicable) N/A
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Transnet General Bid Conditions

1 DEFINITIONS

Where the following words or phrases are used in this Agreement, such words or phrases shall have the

meaning assigned thereto in this clause, except where the context clearly requires otherwise:

1.1
1.2
1.3
1.4
1.5
1.6
1.7
1.8
1.9
1.10
1.11
1.12

1.13
1.14

Bid shall mean a Respondent’s tendered response / proposal to a Transnet RFP or RFQ;
Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
Business Day shall mean any day other than a Saturday, Sunday or public holiday;
Goods shall mean the goods required by Transnet as specified in its Bid Document;
Parties shall mean Transnet and the Respondents to a Bid Document;

Respondent(s) shall mean a respondent/bidder to a Bid Document;

RFP shall mean Request for Proposal;

RFQ shall mean Request for Quotation;

RFX shall mean RFP or RFQ, as the case may be;

Services shall mean the services required by Transnet as specified in its Bid Document;
Service Provider or Supplier shall mean the successful Respondent;

Tax Invoice shall mean the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

Transnet shall mean Transnet SOC Ltd, a State Owned Company; and

VAT shall mean Value-Added Tax in terms of the Value-Added Tax Act, 89 of 1991, as may be

amended from time to time.

2 GENERAL

All Bid Documents and subsequent contracts and orders shall be subject to the following general conditions

as laid down by Transnet and are to be strictly adhered to by any Respondent to this RFX.

3 SUBMITTING OF BID DOCUMENTS

3.1

3.2

A Bid, which shall hereinafter include reference to an RFP or RFQ, shall be submitted to Transnet no
later than the closing date and time specified in accordance with the directions issued in the Bid
Documents. Late Bids will not be considered.

The Bid Documents must be completed in their entirety and Respondents are required to complete
and submit their Bid submissions by uploading them into the system against each tender selected.

The bidder guide can be found on the Transnet Portal transnetetenders.azurewebsites.net.

4 USE OF BID FORMS

4.1

4.2
4.3

Where special forms and/or formats are issued by Transnet for the submission of Bids, Respondents
are required to submit their Bids by completion of the appropriate sections on such official forms
and/or formats and not in other forms and/or formats or documents bearing their own terms and

conditions of contract. Non-compliance with this condition may result in the rejection of a Bid.
Respondents must note that the original Bid forms and/or formats must be completed for submission.

Only if insufficient space has been allocated to a particular response may a Respondent submit
additional information under separate cover using the Company’s letterhead. This must be duly cross-
referenced in the RFX.
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BID FEES

A bid fee is not applicable. The Bid Documents may be downloaded directly from National Treasury’s e-

Tender Publication Portal at www.etenders.gov.za and may also be downloaded from the Transnet website

at www.transnet.net free of charge.

VALIDITY PERIOD

6.1 The Respondents must hold their Bid valid for acceptance by Transnet at any time within the

requested validity period after the closing date of the bid.

6.2 Respondents may be requested to extend their validity period for a specified additional period. In
such instances, Respondents will not be allowed to change any aspect of their Bid, unless they are
able to demonstrate that the proposed change/s is as a direct and unavoidable consequence of

Transnet’s extension of the validity period.

SITE VISITS / BRIEFING SESSIONS

Respondents may be requested to attend a site visit or briefing session where it is necessary to view the site
in order to prepare their Bids, or where Transnet deems it necessary to provide Respondents with further
information to allow them to complete their Bids properly. Where such visits or sessions are indicated as
compulsory in the RFX Document, Respondents are obliged to attend these meetings as failure to do so will

result in their disqualification.

CLARIFICATION BEFORE THE CLOSING DATE

Should clarification be required on any aspect of the Bid before the closing date, the Respondent must
upload questions onto the Transnet e-Tender Submission Portal or direct such queries to the contact person

listed in the RFX Document in the stipulated manner.

COMMUNICATION AFTER THE CLOSING DATE

After the closing date of a Bid (i.e. during the evaluation period) the Respondent may only communicate with

the contact person listed in the RFX Document.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Respondents may at any time communicate with the contact person listed in the RFX Document on any
matter relating to its Bid but, in the absence of written authority from the delegated individual (BEC
chairperson), no communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential service providers or any member of the Bid Adjudication Committee or official
of Transnet during the period between the closing date for the receipt of the Bid and the date of the
notification of the successful Respondent(s). A Bid, in respect of which any such unauthorised

communication has occurred, may be disqualified.

RETURNABLE DOCUMENTS

All returnable documents listed in the RFX Documents must be submitted with Respondent’s Bid. Failure to
submit mandatory returnable schedules / documents will result in disqualification. Failure to submit other

schedules / documents may result in disqualification.

DEFAULTS BY RESPONDENTS

If the Respondent, after it has been notified of the acceptance of its Bid fails to:
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15

16

12.1 enter into a formal contract when called upon to do so within such period as Transnet may specify; or
12.2 accept an order in terms of the Bid;

12.3  furnish satisfactory security when called upon to do so for the fulfiiment of the contract; or

12.4 comply with any condition imposed by Transnet,

Transnet may, in any such case, without prejudice to any other legal remedy which it may have, proceed to
accept any other Bid or, if it is necessary to do so, call for Bids afresh, and may recover from the defaulting
Respondent any additional expense incurred by Transnet in calling for new offers or in accepting a less

favourable offer.

CURRENCY

All monetary amounts referred to in a Bid response must be in Rand, the currency of the Republic of South

Africa [ZAR], save to the extent specifically permitted in the RFP.

PRICES SUBJECT TO CONFIRMATION

Prices which are quoted subject to confirmation will not be considered.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

All alterations made by the Respondent to its Bid price(s) prior to the submission of its Bid Documents must
be done by deleting the incorrect figures and words where required and by inserting the correct figures and
words against the items concerned. All such alterations must be initialled by the person who signs the Bid
Documents. Failure to observe this requirement may result in the particular item(s) concerned being

excluded in the matter of the award of the business.

EXCHANGE AND REMITTANCE

16.1 The Respondent should note that where the whole or a portion of the contract or order value is to be
remitted overseas, Transnet shall, if requested to do so by the Supplier/Service Provider, effect
payment overseas directly to the foreign principal or manufacturer of such percentage of the contract

or order value as may be stipulated by the Respondent in its Bid Documents.

16.2 It is Transnet’s preference to enter into Rand-based agreements. Transnet would request, therefore,
that the Respondent give favourable consideration to obtaining forward exchange cover on the
foreign currency portion of the Agreement at a cost that is acceptable to Transnet to protect itself
against any currency rate fluctuation risks for the duration of any resulting contract or order.

16.3 The Respondent who desires to avalil itself of the aforementioned facility must at the time of bidding
furnish the information called for in the Exchange and Remittance section of the Bid Documents and
also furnish full details of the principals or manufacturer to whom payment is to be made.

16.4 The South African Reserve Bank’s approval is required before any foreign currency payments can be
made to or on behalf of Respondents.

16.5 Transnet will not recognise any claim for adjustment of the order and/or contract price if the increase
in price arises after the date on which the Goods/Services were to be delivered, as set out in the

order and/or contract, or any subsequent agreement between the parties.

16.6 Transnet reserves the right to request a pro-forma invoice/tax invoice in order to ensure compliance
with the contract and Value-Added Tax Act no. 89 of 1991 [VAT Act].
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20

21

ACCEPTANCE OF BID

17.1 Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and any contractual terms and/or any schedule of “Special Conditions” or otherwise which form part

of the Bid Documents.

17.2 Where the Respondent has been informed by Transnet of the acceptance of its Bid, an email
communication that has been successfully sent to the Respondent shall be regarded as proof of

delivery to the Respondent 1 day after the date of submission.

NOTICE TO UNSUCCESSFUL RESPONDENTS

18.1 Unsuccessful Respondents shall be advised in writing that their Bids have not been accepted as soon
as possible after the closing date of the Bid. On award of business to the successful Respondent all
unsuccessful Respondents must be informed of the name of the successful Respondent and of the

reason as to why their Bids had been unsuccessful.

TERMS AND CONDITIONS OF CONTRACT

19.1 The Supplier/Service Provider shall adhere to the Terms and Conditions of Contract issued with the
Bid Documents, together with any schedule of “Special Conditions” or otherwise which form part of

the Bid Documents.

19.2 Should the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer amendments/ alternatives by written submission on a company letterhead.
Any such submission shall be subject to review by Transnet’s Legal Counsel who shall determine
whether the proposed amendments /alternative(s) are acceptable or otherwise, as the case may be.
Respondents will be afforded an opportunity to withdraw an unacceptable deviation, failing which the

respondent will be disqualified.

CONTRACT DOCUMENTS

20.1 The contract documents will comprise these General Bid Conditions, the Terms and Conditions of

Contract and any schedule of “Special Conditions” which form part of the Bid Documents.

20.2 The abovementioned documents together with the Respondent’s Bid response will constitute the
contract between the parties upon receipt by the Respondent of Transnet’s letter of acceptance,
subject to all additional amendments and/or special conditions thereto as agreed to by the parties.

20.3 Should Transnet inform the Respondent that a formal contract will be signed, the abovementioned
documents together with the Respondent’s Bid response [and, if any, its covering letter and any
subsequent exchange of correspondence] as well as Transnet’s Letter of Acceptance, shall constitute
a binding contract until the final contract is signed.

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domicilium citandi et executandi shall be a place in the Republic of South Africa to be specified by the
Respondent in its Bid at which all legal documents may be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa. A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representative in the Republic of South Africa who is
empowered to sign any contract which may be entered into in the event of its Bid being accepted and to act

on its behalf in all matters relating to the contract.
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22

23

24

25

IDENTIFICATION

If the Respondent is a company, the full names of the directors shall be stated in the Bid. If the Respondent

is a close corporation, the full names of the members shall be stated in the Bid. If the Respondent is a

partnership or an individual trading under a trade name, the full names of the partners or of such individual,

as the case may be, shall be furnished.

RESPONDENT'S SAMPLES

23.1

23.2

23.3

23.4

If samples are required from Respondents, such samples shall be suitably marked with the
Respondent's name and address, the Bid number and the Bid item number and must be despatched
in time to reach the addressee as stipulated in the Bid Documents on or before the closing date of the

Bid. Failure to submit samples by the due date may result in the rejection of a Bid.

Transnet reserves the right to retain samples furnished by Respondents in compliance with Bid

conditions.

Payment will not be made for a successful Respondent’s samples that may be retained by Transnet
for the purpose of checking the quality and workmanship of Goods/Services delivered in execution of

a contract.

If Transnet does not wish to retain unsuccessful Respondents’ samples and the Respondents require
their return, such samples may be collected by the Respondents at their own risk and cost.

SECURITIES

24.1

24.2

24.3
24.4

24.5

The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a Deed of
Suretyship [Deed of Suretyship] furnished by an approved bank, building society, insurance or
guarantee corporation carrying on business in South Africa.

The security may be applied in whole or part at the discretion of Transnet to make good any loss or

damage which Transnet may incur in consequence of a breach of the contract or any part thereof.
Such security, if required, shall be an amount which will be stipulated in the Bid Documents.

For the purpose of clause 24.124.1 above, Transnet will supply a Deed of Suretyship form to the
successful Respondent for completion and no guarantee in any other form will be accepted. A copy
of such form will be supplied to Respondents on request. For this purpose a Deed of Suretyship form
will be provided which shall be completed and returned to Transnet or a designated official by the
successful Respondent within 30 [thirty] calendar days from the date of the letter of acceptance. No
payment will be made until the form, duly completed, is delivered to Transnet. Failure to return the
Deed of Suretyship within the prescribed time shall, save where prior extension has been granted,
entitle Transnet without notice to the Supplier/Service Provider to cancel the contract with immediate

effect.

Additional costs incurred by Transnet necessitated by reason of default on the part of the
Supplier/Service Provider in relation to the conditions of this clause 244 will be for the account of the

Supplier/Service Provider.

PRICE AND DELIVERY BASIS FOR GOODS

25.1

Unless otherwise specified in the Bid Documents, the prices quoted for Goods must be on a Delivered

Duty Paid [latest ICC Incoterms] price basis in accordance with the terms and at the delivery point or
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26

27

28

29

30

points specified in Transnet's Bid Documents. Bids for supply on any other basis of delivery are liable
to disqualification. The lead time for delivery stated by the Respondent must be inclusive of all non-
working days or holidays, and of periods occupied in stocktaking or in effecting repairs to or
overhauling plant, which would ordinarily occur within the delivery period given by the Respondent.

25.2 Respondents must furnish their Bid prices in the Price Schedule of the Bid Documents on the following

basis:

a) Local Supplies - Prices for Goods to be manufactured, produced or assembled in the Republic
of South Africa, or imported supplies held in South Africa, to be quoted on a Delivered RSA

named destination basis.

b) Imported Supplies - Prices for Goods to be imported from all sources to be quoted on a
Delivered Duty Paid [latest ICC Incoterms] basis, to end destination in South Africa, unless

otherwise specified in the Bid Price Schedule.

EXPORT LICENCE

The award of a Bid for Goods to be imported may be subject to the issue of an export licence in the country
of origin or supply. If required, the Supplier/Service Provider’s manufacturer or forwarding agent shall be

required to apply for such licence.

QUALITY OF MATERIAL

Unless otherwise stipulated, the Goods offered shall be NEW i.e. in unused condition, neither second-hand

nor reconditioned.

DELETION OF ITEMS EXCLUDED FROM BID

The Respondent must delete items for which it has not tendered or for which the price has been included
elsewhere in its Bid.

VALUE-ADDED TAX

29.1 In respect of local supplies, i.e. Goods to be manufactured, produced or assembled in the Republic of
South Africa, or imported supplies held or already in transit to South Africa, the prices quoted by the
Respondent are to be inclusive of VAT which must be shown separately at the standard rate on the

Tax Invoice.
29.2 In respect of foreign Services rendered:

a) the invoicing by a South African Service Provider on behalf of its foreign principal rendering

such Service represents a Service rendered by the principal; and

b) the Service Provider’s Tax Invoice(s) for the local portion only [i.e. the "commission" for the

Services rendered locally] must show the VAT separately.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT
30.1 Method of Payment

a) The attention of the Respondent is directed to the Terms and Conditions of Contract which set

out the conditions of payment on which Bid price(s) shall be based.

b) However, in addition to the aforegoing the Respondent is invited to submit offers based on

alternative methods of payment and/or financing proposals.
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30.2

c) The Respondent is required to give full particulars of the terms that will be applicable to its
alternative offer(s) and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

d) The Respondent must, therefore, in the first instance, tender strictly in accordance with clause
30.1 (a) above. Failure to comply with clause 30.1 (a) above may preclude a Bid from further

consideration.

NOTE: The successful Respondent [the Supplier/Service Provider] shall, where applicable, be

required to furnish a guarantee covering any advance payments.
Conditional Discount

Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific period are to note that the conditional period will be calculated as from the date of receipt
by Transnet of the Supplier/Service Provider's month-end statement reflecting the relevant Tax
Invoice(s) for payment purposes, provided the conditions of the order or contract have been fulfilled
and the Tax Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or
incorrect Tax Invoices shall be returned and the conditional period will be recalculated from the date

of receipt of the correct documentation.

31 CONTRACT QUANTITIES AND DELIVERY REQUIREMENTS

31.1

31.2

Contract Quantities

a) It must be clearly understood that although Transnet does not bind itself to purchase a
definitive quantity under any contract which may be entered into pursuant to this Bid, the
successful Respondent nevertheless undertakes to supply against the contract such quantities
as may be ordered against the contract, which orders are posted or delivered by hand or
transmitted electronically on or before the expiry date of such contract.

b) It is furthermore a condition that Transnet will not accept liability for any material/stocks
specially ordered or carried by the Respondent with a view to meeting the requirements under
any such contract.

c) The estimated planned quantities likely to be ordered by Transnet per annum are furnished in
relevant section of the Bid Documents. For avoidance of doubt the estimated quantities are
estimates and Transnet reserves the right to order only those quantities sufficient for its

operational requirements.
Delivery Period
a) Period Contracts and Fixed Quantity Requirements

It will be a condition of any resulting contract/order that the delivery period embodied therein

will be governed by the provisions of the Terms and Conditions of Contract.
b) Progress Reports

The Supplier/Service Provider may be required to submit periodical progress reports with
regard to the delivery of the Goods/Services.

c) Emergency Demands as and when required

If, due to unforeseen circumstances, supplies of the Goods/Services covered by the Bid are
required at short notice for immediate delivery, the Supplier/Service Provider will be given first

right of refusal for such business. If it is unable to meet the desired critical delivery period,
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32

33

Transnet reserves the right to purchase such supplies as may be required to meet the
emergency outside the contract if immediate delivery can be offered from any other source.
The Total or Partial Failure to Perform the Scope of Supply section in the Terms and Conditions
of Contract will not be applicable in these circumstances.

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMENTS

32.1

32.2

32.3

32.4

Copyright
Copyright in plans, drawings, diagrams, specifications and documents compiled by the

Supplier/Service Provider for the purpose of contract work shall be governed by the Intellectual

Property Rights section in the Terms and Conditions of Contract.
Drawings and specifications

In addition to what may be stated in any Bid Document, the Respondent should note that, unless
notified to the contrary by Transnet or a designated official by means of an official amendment to the
Bid Documents, it is required to tender for Goods/Services strictly in accordance with the drawings
and/or specifications supplied by Transnet, notwithstanding that it may be aware that alterations or

amendments to such drawings or specifications are contemplated by Transnet.
Respondent’s drawings

Drawings required to be submitted by the Respondent must be furnished before the closing time and

date of the Bid. The non-receipt of such drawings by the appointed time may disqualify the Bid.
Foreign specifications

The Respondent quoting for Goods/Services in accordance with foreign specifications, other than
British and American standards, is to submit translated copies of such specifications with the Bid. In
the event of any departures or variations between the foreign specification(s) quoted in the Bid
Documents, full details regarding such departures or variations must be furnished by the Respondent
in a covering letter attached to the Bid. Non-compliance with this condition may result in

disqualification.

BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS

33.1

33.2

33.3

33.4

Bids submitted by foreign principals may be forwarded directly by the principals or by its South
African representative or agent to the designated official of Transnet according to whichever officer is

specified in the Bid Documents.

In the case of a representative or agent, written proof must be submitted to the effect that such
representative or agent has been duly authorised to act in that capacity by the principal. Failure to
submit such authorisation by the representative or agent shall disqualify the Bid.

When legally authorised to prepare and submit Bids on behalf of their principals not domiciled in the
Republic of South Africa, representatives or agents must compile the Bids in the names of such

principals and sign them on behalf of the latter.

South African representatives or agents of a successful foreign Respondent must when so required
enter into a formal contract in the name of their principals and must sign such contract on behalf of
the latter. In every such case a legal Power of Attorney from their principals must be furnished to
Transnet by the South African representative or agents authorising them to enter into and sign such

contract.
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335

33.6

a) Such Power of Attorney must comply with Rule 63 (Authentication of documents executed
outside the Republic for use within the Republic) of the Uniform Rules of Court: Rules
regulating the conduct of the proceedings of the several provincial and local divisions of the
Supreme Court of South Africa.

b) The Power of Attorney must be signed by the principal under the same title as used in the Bid

Documents.

c) If a Power of Attorney held by the South African representative or agent includes matters of a
general nature besides provision for the entering into and signing of a contract with Transnet,

a certified copy thereof should be furnished.

d) The Power of Attorney must authorise the South African representative or agent to choose the

domicilium citandi et executandl,

If payment is to be made in South Africa, the foreign Supplier/Service Provider [i.e. the principal, or
its South African agent or representative], must notify Transnet in writing whether, for payment by

electronic funds transfer [EFT]:

a) funds are to be transferred to the credit of the foreign Supplier/Service Provider's account at a
bank in South Africa, in which case the name and branch of such bank shall be furnished; or

b) funds are to be transferred to the credit of its South African agent or representative, in which

case the name and branch of such bank shall be furnished.

The attention of the Respondent is directed to clause 24 above [Securities] regarding the provision of
security for the fulfilment of contracts and orders and the manner and form in which such security is

to be furnished.

34  DATABASE OF RESTRICTED SUPPLIERS

The process of restriction is used to exclude a company/person from conducting future business with

Transnet and other organs of state for a specified period. No Bid shall be awarded to a Bidder whose name

(or any of its members, directors, partners or trustees) appear on the Register of Tender Defaulters kept

by National Treasury, or who have been placed on National Treasury’s List of Restricted Suppliers.

Transnet reserves the right to withdraw an award, or cancel a contract concluded with a Bidder should it

be established, at any time, that a bidder has been restricted with National Treasury by another

government institution.

35 CONFLICT WITH ISSUED RFX DOCUMENT

35.1

Should a conflict arise between these General Bid Conditions and the issued RFX document, the

conditions stated in the RFX document shall prevail.

000000000
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Important Note: All potential bidders must read this document and certify in the RFX Declaration Form that
they have acquainted themselves with, and agree with the content. The contract with the successful bidders
will automatically incorporate this Integrity Pact as part of the final concluded contract.

INTEGRITY PACT

Between

TRANSNET SOCLTD

Registration Number: 1990/000900/30
("Transnet”)

And The Bidder / Supplier/ Service Provider / Contractor (hereinafter referred to as the “Bidder / Supplier”)

Supplier Integrity Pact
November 2020
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PREAMBLE

Transnet values full compliance with all relevant laws and regulations, ethical standards and the principles of economical
use of resources, fairness and transparency in its relations with its Bidders / Suppliers.

In order to achieve these goals, Transnet and the Bidder / Supplier hereby enter into this agreement hereinafter referred
to as the “Integrity Pact” which will form part of the Bidder’s / Supplier’s application for registration with Transnet as a
vendor.

The general purpose of this Integrity Pact is to agree on avoiding all forms of dishonesty, fraud and corruption by following
a system that is fair, transparent and free from any undue influence prior to, during and subsequent to the currency of
any procurement and / or reverse logistics event and any further contract to be entered into between the Parties, relating
to such event.

All Bidders / Suppliers will be required to sign and comply with undertakings contained in this Integrity Pact, should they
want to be registered as a Transnet vendor.

1 OBJECTIVES

1.1  Transnet and the Bidder / Supplier agree to enter into this Integrity Pact, to avoid all forms of dishonesty,
fraud and corruption including practices that are anti-competitive in nature, negotiations made in bad faith
and under-pricing by following a system that is fair, transparent and free from any influence / unprejudiced
dealings prior to, during and subsequent to the currency of the contract to be entered into with a view to:

a) Enable Transnet to obtain the desired contract at a reasonable and competitive price in conformity
to the defined specifications of the works, goods and services; and

b) Enable Bidders / Suppliers to abstain from bribing or participating in any corrupt practice in order to
secure the contract.

2 COMMITMENTS OF TRANSNET

Transnet commits to take all measures necessary to prevent dishonesty, fraud and corruption and to observe the
following principles:

2.1  Transnet hereby undertakes that no employee of Transnet connected directly or indirectly with the sourcing
event and ensuing contract, will demand, take a promise for or accept directly or through intermediaries
any bribe, consideration, gift, reward, favour or any material or immaterial benefit or any other advantage
from the Bidder, either for themselves or for any person, organisation or third party related to the contract
in exchange for an advantage in the bidding process, bid evaluation, contracting or implementation process
related to any contract.

2.2 Transnet will, during the registration and bidding process treat all Bidders / Suppliers with equity,
transparency and fairness. Transnet will in particular, before and during the registration process, provide
to all Bidders / Suppliers the same information and will not provide to any Bidders / Suppliers confidential /
additional information through which the Bidders / Suppliers could obtain an advantage in relation to any
bidding process.

2.3 Transnet further confirms that its employees will not favour any prospective bidder in any form that could
afford an undue advantage to a particular bidder during the tendering stage, and will further treat all Bidders

/ Supplier participating in the bidding process in a fair manner.

2.4 Transnet will exclude from the bidding process such employees who have any personal interest in the Bidders
/ Suppliers participating in the bidding process.
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3 OBLIGATIONS OF THE BIDDER / SUPPLIER

3.1

3.2

3.3

3.4

3.5

3.6

3.7

Transnet has a ‘Zero Gifts’ Policy. No employee is allowed to accept gifts, favours or benefits.

a) Transnet officials and employees shall not solicit, give or accept, or from agreeing to solicit, give, accept
or receive directly or indirectly, any gift, gratuity, favour, entertainment, loan, or anything of monetary
value, from any person or juridical entities in the course of official duties or in connection with any
operation being managed by, or any transaction which may be affected by the functions of their office.

b) Transnet officials and employees shall not solicit or accept gifts of any kind, from vendors, suppliers,
customers, potential employees, potential vendors, and suppliers, or any other individual or organisation
irrespective of the value.

¢) Under no circumstances should gifts, business courtesies or hospitality packages be accepted from or
given to prospective suppliers participating in a tender process at the respective employee’s Operating
Division, regardless of retail value.

d) Gratuities, bribes or kickbacks of any kind must never be solicited, accepted or offered, either directly or
indirectly. This includes money, loans, equity, special privileges, personal favours, benefit or services.
Such favours will be considered to constitute corruption.

The Bidder / Supplier commits itself to take all measures necessary to prevent corrupt practices, unfair
means and illegal activities during any stage of its bid or during any ensuing contract stage in order to
secure the contract or in furtherance to secure it and in particular the Bidder / Supplier commits to the
following:

a) The Bidder / Supplier will not, directly or through any other person or firm, offer, promise or give to
Transnet or to any of Transnet’s employees involved in the bidding process or to any third person any
material or other benefit or payment, in order to obtain in exchange an advantage during the bidding
process; and

b) The Bidder / Supplier will not offer, directly or through intermediaries, any bribe, gift, consideration,
reward, favour, any material or immaterial benefit or other advantage, commission, fees, brokerage or
inducement to any employee of Transnet, connected directly or indirectly with the bidding process, or
to any person, organisation or third party related to the contract in exchange for any advantage in the
bidding, evaluation, contracting and implementation of the contract.

The Bidder / Supplier will not collude with other parties interested in the contract to preclude a competitive
bid price, impair the transparency, fairness and progress of the bidding process, bid evaluation, contracting
and implementation of the contract. The Bidder / Supplier further commits itself to delivering against all
agreed upon conditions as stipulated within the contract.

The Bidder / Supplier will not enter into any illegal or dishonest agreement or understanding, whether formal
or informal with other Bidders / Suppliers. This applies in particular to certifications, submissions or non-
submission of documents or actions that are restrictive or to introduce cartels into the bidding process.

The Bidder / Supplier will not commit any criminal offence under the relevant anti-corruption laws of South
Africa or any other country. Furthermore, the Bidder /Supplier will not use for illegitimate purposes or for
restrictive purposes or personal gain, or pass on to others, any information provided by Transnet as part of
the business relationship, regarding plans, technical proposals and business details, including information
contained or transmitted electronically.

A Bidder / Supplier of foreign origin shall disclose the name and address of its agents or representatives in
South Africa, if any, involved directly or indirectly in the registration or bidding process. Similarly, the Bidder
/ Supplier of South African nationality shall furnish the name and address of the foreign principals, if any,
involved directly or indirectly in the registration or bidding process.

The Bidder / Supplier will not misrepresent facts or furnish false or forged documents or information in order
to influence the bidding process to the advantage of the Bidder / Supplier or detriment of Transnet or other
competitors.
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3.8  Transnet may require the Bidder / Supplier to furnish Transnet with a copy of its code of conduct. Such code
of conduct must address the compliance programme for the implementation of the code of conduct and
reject the use of bribes and other dishonest and unethical conduct.

3.9 The Bidder / Supplier will not instigate third persons to commit offences outlined above or be an accessory
to such offences.

3.10 The Bidder/Supplier confirms that they will uphold the ten principles of the United Nations Global Compact
(UNGC) in the fields of Human Rights, Labour, Anti-Corruption and the Environment when undertaking
business with Transnet as follows:

a) Human Rights
* Principle 1: Businesses should support and respect the protection of internationally proclaimed
human rights; and
e Principle 2: make sure that they are not complicit in human rights abuses.
b) Labour
e Principle 3: Businesses should uphold the freedom of association and the effective recognition of
the right to collective bargaining;
* Principle 4: the elimination of all forms of forced and compulsory labour;
* Principle 5: the effective abolition of child labour; and
* Principle 6: the elimination of discrimination in respect of employment and occupation.
c) Environment
e Principle 7: Businesses should support a precautionary approach to environmental challenges;
» Principle 8: undertake initiatives to promote greater environmental responsibility; and
* Principle 9: encourage the development and diffusion of environmentally friendly technologies.
d) Anti-Corruption
« Principle 10: Businesses should work against corruption in all its forms, including extortion and
bribery.

INDEPENDENT BIDDING

4.1  For the purposes of this undertaking in relation to any submitted Bid, the Bidder declares to fully understand
that the word “competitor” shall include any individual or organisation, other than the Bidder, whether or
not affiliated with the Bidder, who:

a) has been requested to submit a Bid in response to this Bid invitation;

b) could potentially submit a Bid in response to this Bid invitation, based on their qualifications, abilities
or experience; and

c) provides the same Goods and Services as the Bidder and/or is in the same line of business as the
Bidder.

4.2  The Bidder has arrived at his submitted Bid independently from, and without consultation, communication,
agreement or arrangement with any competitor. However communication between partners in a joint
venture or consortium will not be construed as collusive bidding.

4.3 In particular, without limiting the generality of paragraph 4.2 above, there has been no consultation,

communication, agreement or arrangement with any competitor regarding:

a) prices;
b) geographical area where Goods or Services will be rendered [market allocation];
c) methods, factors or formulas used to calculate prices;

d) the intention or decision to submit or not to submit, a Bid;
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e) the submission of a Bid which does not meet the specifications and conditions of the RFP; or

f) bidding with the intention of not winning the Bid.

4.4 In addition, there have been no consultations, communications, agreements or arrangements with any
competitor regarding the quality, quantity, specifications and conditions or delivery particulars of the Goods
or Services to which his/her Bid relates.

4.5 The terms of the Bid as submitted have not been, and will not be, disclosed by the Bidder, directly or
indirectly, to any competitor, prior to the date and time of the official Bid opening or of the awarding of the
contract.

4.6 Bidders are aware that, in addition and without prejudice to any other remedy provided to combat any
restrictive practices related to bids and contracts, Bids that are suspicious will be reported to the Competition
Commission for investigation and possible imposition of administrative penalties in terms of section 59 of
the Competition Act No 89 of 1998 and/or may be reported to the National Prosecuting Authority [NPA] for
criminal investigation and/or may be restricted from conducting business with the public sector for a period
not exceeding 10 [ten] years in terms of the Prevention and Combating of Corrupt Activities Act No 12 of
2004 or any other applicable legislation.

5 DISQUALIFICATION FROM BIDDING PROCESS

5.1  If the Bidder / Supplier has committed a transgression through a violation of paragraph 3 of this Integrity
Pact or in any other form such as to put its reliability or credibility as a Bidder / Supplier into question,
Transnet may reject the Bidder’s / Supplier’s application from the registration or bidding process and remove
the Bidder / Supplier from its database, if already registered.

5.2 If the Bidder / Supplier has committed a transgression through a violation of paragraph 3, or any material
violation, such as to put its reliability or credibility into question, Transnet may after following due procedures
and at its own discretion also exclude the Bidder / Supplier from future bidding processes. The imposition
and duration of the exclusion will be determined by the severity of the transgression. The severity will be
determined by the circumstances of the case, which will include amongst others the number of
transgressions, the position of the transgressors within the company hierarchy of the Bidder / Supplier and
the amount of the damage. The exclusion will be imposed for up to a maximum of 10 (ten) years. However,
Transnet reserves the right to impose a longer period of exclusion, depending on the gravity of the
misconduct.

5.3  If the Bidder / Supplier can prove that it has restored the damage caused by it and has installed a suitable
corruption prevention system, or taken other remedial measures as the circumstances of the case may
require, Transnet may at its own discretion revoke the exclusion or suspend the imposed penalty.

6 DATABASE OF RESTRICTED SUPPLIERS

6.1 The process of restriction is used to exclude a company/person from conducting future business with
Transnet and other organs of state for a specified period. No Bid shall be awarded to a Bidder whose name
(or any of its members, directors, partners or trustees) appear on the Register of Tender Defaulters kept by
National Treasury, or who have been placed on National Treasury’s List of Restricted Suppliers. Transnet
reserves the right to withdraw an award, or cancel a contract concluded with a Bidder should it be
established, at any time, that a bidder has been restricted with National Treasury by another government
institution.

6.2  All the stipulations on Transnet’s restriction process as laid down in Transnet’s Supply Chain Policy and
Procurement Procedures Manual are included herein by way of reference. Below follows a condensed
summary of this restriction procedure.

6.3  On completion of the restriction procedure, Transnet will submit the restricted entity’s details (including the

identity number of the individuals and registration number of the entity) to National Treasury for placement
on National Treasury’s Database of Restricted Suppliers for the specified period of exclusion. National

Private & Confidential



6.4

6.5

6.6

6.7
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Treasury will make the final decision on whether to restrict an entity from doing business with any organ of
state for a period not exceeding 10 years and place the entity concerned on the Database of Restricted
Suppliers published on its official website.

The decision to restrict is based on one of the grounds for restriction. The standard of proof to commence
the restriction process is whether a “ prima facie’ (i.e. on the face of it) case has been established.

Depending on the seriousness of the misconduct and the strategic importance of the Goods/Services, in
addition to restricting a company/person from future business, Transnet may decide to terminate some or
all existing contracts with the company/person as well.

A supplier or contractor to Transnet may not subcontract any portion of the contract to a restricted company.

Grounds for restriction include: If any person/Enterprise which has submitted a Bid, concluded a contract,
or, in the capacity of agent or subcontractor, has been associated with such Bid or contract:
a) Has, in bad faith, withdrawn such Bid after the advertised closing date and time for the receipt of Bids;

b) has, after being notified of the acceptance of his Bid, failed or refused to sign a contract when called
upon to do so in terms of any condition forming part of the bid documents;

¢) has carried out any contract resulting from such bid in an unsatisfactory manner or has breached any
condition of the contract;

d) has offered, promised or given a bribe in relation to the obtaining or execution of the contract;

e) has acted in a fraudulent or improper manner or in bad faith towards Transnet or any Government
Department or towards any public body, Enterprise or person;

f) has made any incorrect statement in a certificate or other communication with regard to the Local
Content of his Goods or his B-BBEE status and is unable to prove to the satisfaction of Transnet that:

(i) he made the statement in good faith honestly believing it to be correct; and
(i) before making such statement he took all reasonable steps to satisfy himself of its correctness;

g) has submitted false information regarding any other matter required in terms of the Preferential
Procurement Regulations, 2017 issued in terms of the Preferential Procurement Policy Framework Act
which will affect the evaluation of a Bid or where a Bidder has failed to declare any subcontracting
arrangements;

h) caused Transnet damage, or to incur costs in order to meet the contractor’s requirements and which
could not be recovered from the contractor;

i) has litigated against Transnet in bad faith.

7 PREVIOUS TRANSGRESSIONS

7.1

7.2

The Bidder / Supplier hereby declares that no previous transgressions resulting in a serious breach of any
law, including but not limited to, corruption, fraud, theft, extortion and contraventions of the Competition
Act 89 of 1998, which occurred in the last 5 (five) years with any other public sector undertaking,
government department or private sector company that could justify its exclusion from its registration on
the Bidder's / Supplier’s database or any bidding process.

If it is found to be that the Bidder / Supplier made an incorrect statement on this subject, the Bidder /
Supplier can be rejected from the registration process or removed from the Bidder / Supplier database, if
already registered, for such reason (refer to the Breach of Law Form contained in the applicable RFX
document.)

Private & Confidential
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8 SANCTIONS FOR VIOLATIONS

8.1

Transnet shall also take all or any one of the following actions, wherever required to:

a) Immediately exclude the Bidder / Supplier from the bidding process or call off the pre-contract
negotiations without giving any compensation to the Bidder / Supplier. However, the proceedings with
the other Bidders / Suppliers may continue;

b) Immediately cancel the contract, if already awarded or signed, without giving any compensation to
the Bidder / Supplier;

c) Recover all sums already paid by Transnet;

d) Encash the advance bank guarantee and performance bond or warranty bond, if furnished by the
Bidder / Supplier, in order to recover the payments, already made by Transnet, along with interest;

e) Cancel all or any other contracts with the Bidder / Supplier;

f)  Exclude the Bidder / Supplier from entering into any bid with Transnet and other organs of state in
future for a specified period; and

g) If the Supplier subcontracted a portion of the bid to another person without declaring it to Transnet,
Transnet must penalise the Supplier up to 10% of the value of the contract.

9 CONFLICTS OF INTEREST

9.1

9.2

9.3

9.4

A conflict of interest includes, inter alia, a situation in which:
a) A Transnet employee has a personal financial interest in a bidding / supplying entity; and

b) A Transnet employee has private interests or personal considerations or has an affiliation or a
relationship which affects, or may affect, or may be perceived to affect his / her judgment in action in
the best interest of Transnet, or could affect the employee’s motivations for acting in a particular
manner, or which could result in, or be perceived as favouritism or nepotism.

A Transnet employee uses his / her position, or privileges or information obtained while acting in the capacity
as an employee for:

a) Private gain or advancement; or

b) The expectation of private gain, or advancement, or any other advantage accruing to the employee
must be declared in a prescribed form.

Thus, conflicts of interest of any bid committee member or any person involved in the sourcing process must
be declared in a prescribed form.

If a Bidder / Supplier has or becomes aware of a conflict of interest i.e. a family, business and / or social
relationship between its owner(s) / member(s) / director(s) / partner(s) / shareholder(s) and a Transnet
employee / member of Transnet’s Board of Directors in respect of a bid which will be considered for the bid
process, the Bidder / Supplier:

a) must disclose the interest and its general nature, in the Request for Proposal ("RFX") declaration form;
or

b) must notify Transnet immediately in writing once the circumstances has arisen.

The Bidder / Supplier shall not lend to or borrow any money from or enter into any monetary dealings or
transactions, directly or indirectly, with any committee member or any person involved in the sourcing
process, where this is done, Transnet shall be entitled forthwith to rescind the contract and all other
contracts with the Bidder / Supplier.

Private & Confidential
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10 DISPUTE RESOLUTION

10.1 Transnet recognises that trust and good faith are pivotal to its relationship with its Bidders / Suppliers.
When a dispute arises between Transnet and its Bidder / Supplier, the parties should use their best
endeavours to resolve the dispute in an amicable manner, whenever possible. Litigation in bad faith negates
the principles of trust and good faith on which commercial relationships are based. Accordingly, following
a restriction process as mentioned in paragraph 6 above, Transnet will not do business with a company that
litigates against it in bad faith or is involved in any action that reflects bad faith on its part. Litigation in bad
faith includes, but is not limited to the following instances:

a) Vexatious proceedings: these are frivolous proceedings which have been instituted without proper
grounds;
b) Perjury: where a supplier make a false statement either in giving evidence or on an affidavit;

c) Scurrilous allegations: where a supplier makes allegations regarding a senior Transnet employee
which are without proper foundation, scandalous, abusive or defamatory; and

d) Abuse of court process: when a supplier abuses the court process in order to gain a competitive
advantage during a bid process.

11 GENERAL

11.1 This Integrity Pact is governed by and interpreted in accordance with the laws of the Republic of South
Africa.

11.2 The actions stipulated in this Integrity Pact are without prejudice to any other legal action that may follow
in accordance with the provisions of the law relating to any civil or criminal proceedings.

11.3 The validity of this Integrity Pact shall cover all the bidding processes and will be valid for an indefinite
period unless cancelled by either Party.

11.4 Should one or several provisions of this Integrity Pact turn out to be invalid the remainder of this Integrity
Pact remains valid.

11.5 Should a Bidder / Supplier be confronted with dishonest, fraudulent or corruptive behaviour of one or more
Transnet employees, Transnet expects its Bidders / Suppliers to report this behaviour directly to a senior
Transnet official / employee or alternatively by using Transnet’s “Tip-Off Anonymous” hotline number 0800
003 056, whereby your confidentiality is guaranteed.

The Parties hereby declare that each of them has read and understood the clauses of this Integrity Pact and shall
abide by it. To the best of the Parties’ knowledge and belief, the information provided in this Integrity Pact is true
and correct.

000000000
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Transnet Non-Disclosure Agreement
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THIS AGREEMENT is made between

Transnet SOC Ltd [Transnet] [Registration No. 1990/000900/30]

whose registered office is at 49™ Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,

and

the Company as indicated in the RFP bid response hereto

WHEREAS

Transnet and the Company wish to exchange Information [as defined below] and it is envisaged that each party

may from time to time receive Information relating to the other in respect thereof. In consideration of each party

making available to the other such Information, the parties jointly agree that any dealings between them shall be

subject to the terms and conditions of this Agreement which themselves will be subject to the parameters of the Bid

Document.

IT IS HEREBY AGREED

1. INTERPRETATION

In this Agreement:

1.1

1.2

1.3

1.3.1

1.3.2

Agents mean directors, officers, employees, agents, professional advisers, contractors or sub-

contractors, or any Group member;

Bid or Bid Document means Transnet’s Request for Information [RFI] Request for Proposal [RFP] or

Request for Quotation [RFQ], as the case may be;

Confidential Information means any information or other data relating to one party [the Disclosing
Party] and/or the business carried on or proposed or intended to be carried on by that party and which
is made available for the purposes of the Bid to the other party [the Receiving Party] or its Agents by
the Disclosing Party or its Agents or recorded in agreed minutes following oral disclosure and any other
information otherwise made available by the Disclosing Party or its Agents to the Receiving Party or its
Agents, whether before, on or after the date of this Agreement, and whether in writing or otherwise,
including any information, analysis or specifications derived from, containing or reflecting such

information but excluding information which:

is publicly available at the time of its disclosure or becomes publicly available [other than as a
result of disclosure by the Receiving Party or any of its Agents contrary to the terms of this
Agreement]; or

was lawfully in the possession of the Receiving Party or its Agents [as can be demonstrated by its
written records or other reasonable evidence] free of any restriction as to its use or disclosure

prior to its being so disclosed; or
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1.3.3 following such disclosure, becomes available to the Receiving Party or its Agents [as can be
demonstrated by its written records or other reasonable evidence] from a source other than the
Disclosing Party or its Agents, which source is not bound by any duty of confidentiality owed,
directly or indirectly, to the Disclosing Party in relation to such information;

1.4 Group means any subsidiary, any holding company and any subsidiary of any holding company of either

party; and
1.5 Information means all information in whatever form including, without limitation, any information

relating to systems, operations, plans, intentions, market opportunities, know-how, trade secrets and

business affairs whether in writing, conveyed orally or by machine-readable medium.

2. CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party to this Agreement [the Disclosing Party] to the other
party [the Receiving Party] will be treated by the Receiving Party as secret and confidential and will
not, without the Disclosing Party’s written consent, directly or indirectly communicate or disclose
[whether in writing or orally or in any other manner] Confidential Information to any other person other

than in accordance with the terms of this Agreement.

2.2 The Receiving Party will only use the Confidential Information for the sole purpose of technical and
commercial discussions between the parties in relation to the Bid or for the subsequent performance of

any contract between the parties in relation to the Bid.
2.3 Notwithstanding clause 2.1 above, the Receiving Party may disclose Confidential Information:

2.3.1 to those of its Agents who strictly need to know the Confidential Information for the sole purpose
set out in clause 2.2 above, provided that the Receiving Party shall ensure that such Agents are
made aware prior to the disclosure of any part of the Confidential Information that the same is
confidential and that they owe a duty of confidence to the Disclosing Party. The Receiving Party
shall at all times remain liable for any actions of such Agents that would constitute a breach of this

Agreement; or

2.3.2 to the extent required by law or the rules of any applicable regulatory authority, subject to clause
2.4 below.
2.4 In the event that the Receiving Party is required to disclose any Confidential Information in accordance

with clause 2.3.2 above, it shall promptly notify the Disclosing Party and cooperate with the Disclosing
Party regarding the form, nature, content and purpose of such disclosure or any action which the

Disclosing Party may reasonably take to challenge the validity of such requirement.

2.5 In the event that any Confidential Information shall be copied, disclosed or used otherwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to any
rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable notify the
Disclosing Party of such event and if requested take such steps [including the institution of legal
proceedings] as shall be necessary to remedy [if capable of remedy] the default and/or to prevent
further unauthorised copying, disclosure or use.

2.6 All Confidential Information shall remain the property of the Disclosing Party and its disclosure shall not
confer on the Receiving Party any rights, including intellectual property rights over the Confidential

Information whatsoever, beyond those contained in this Agreement.
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3. RECORDS AND RETURN OF INFORMATION

3.1 The Receiving Party agrees to ensure proper and secure storage of all Information and any copies
thereof.

3.2 The Receiving Party shall keep a written record, to be supplied to the Disclosing Party upon request, of
the Confidential Information provided and any copies made thereof and, so far as is reasonably
practicable, of the location of such Confidential Information and any copies thereof.

3.3 The Company shall, within 7 [seven] days of receipt of a written demand from Transnet:

3.3.1 return all written Confidential Information [including all copies]; and

3.3.2 expunge or destroy any Confidential Information from any computer, word processor or other

device whatsoever into which it was copied, read or programmed by the Company or on its behalf.
3.4 The Company shall on request supply a certificate signed by a director as to its full compliance with the
requirements of clause 3.3.2 above.
4. ANNOUNCEMENTS
4.1 Neither party will make or permit to be made any announcement or disclosure of its prospective interest
in the Bid without the prior written consent of the other party.
4.2 Neither party shall make use of the other party’s name or any information acquired through its dealings
with the other party for publicity or marketing purposes without the prior written consent of the other
party.
5. DURATION
The obligations of each party and its Agents under this Agreement shall survive the termination of any
discussions or negotiations between the parties regarding the Bid and continue thereafter for a period of 5
[five] years.

6. PRINCIPAL
Each party confirms that it is acting as principal and not as nominee, agent or broker for any other person
and that it will be responsible for any costs incurred by it or its advisers in considering or pursuing the Bid
and in complying with the terms of this Agreement.

7. ADEQUACY OF DAMAGES

Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing any
other remedies available to it, either at law or in equity, for any such threatened or actual breach of this
Agreement, including specific performance, recovery of damages or otherwise.

8. PRIVACY AND DATA PROTECTION

8.1 The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms Section
14 of the Bill of Rights in connection with this Bid and shall procure that its personnel shall observe the
provisions of such Act [as applicable] or any amendments and re-enactments thereof and any
regulations made pursuant thereto.

8.2 The Receiving Party warrants that it and its Agents have the appropriate technical and organisational

measures in place against unauthorised or unlawful processing of data relating to the Bid and against
accidental loss or destruction of, or damage to such data held or processed by them.
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9. GENERAL

9.1

9.2

9.3

9.4

9.5

9.6

Neither party may assign the benefit of this Agreement, or any interest hereunder, except with the prior
written consent of the other, save that Transnet may assign this Agreement at any time to any member

of the Transnet Group.

No failure or delay in exercising any right, power or privilege under this Agreement will operate as a
waiver of it, nor will any single or partial exercise of it preclude any further exercise or the exercise of

any right, power or privilege under this Agreement or otherwise.

The provisions of this Agreement shall be severable in the event that any of its provisions are held by a
court of competent jurisdiction or other applicable authority to be invalid, void or otherwise
unenforceable, and the remaining provisions shall remain enforceable to the fullest extent permitted by

law.

This Agreement may only be modified by a written agreement duly signed by persons authorised on

behalf of each party.

Nothing in this Agreement shall constitute the creation of a partnership, joint venture or agency between
the parties.

This Agreement will be governed by and construed in accordance with South African law and the parties

irrevocably submit to the exclusive jurisdiction of the South African courts.

000000000
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PDFPs UPDATE -
Western Region Overview "

Port of Mossel Bay:
a) Handles general cargo and liquid bulk at buoy moorings.

b) Accommodates local fishing fleet, serves the offshore oil and gas industry and is

also home to recreational users.
Port of Cape Town

c) Handles container, bulk and general cargo handling services to the Western

Cape servicing the agricultural hinterland.

d) Provides ship repair services and hosts local and foreign fishing fleets,

passenger liners and other recreational uses.
Port of Saldanha Bay

e) Natural deep-water Port and can accommodate Very Large Crude Carriers

F&%& ﬁ& (I:\IE (VLCCs) of up to 300 000 dwt.
f) Mainly handles iron ore (export) and crude oil (import).
Port Nolloth

a) The commercial activities at the port are limited to the transfer of parts and
supplies to vessels carrying out offshore mining.
b) The harbour is of strategic importance since it is the only harbour in the Northern
/ 3 Cape
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PDFP’'s UPDATE
Port of Cape Town

TRANSNET

' Duncan
Dock:
1PPrecinct# »

Kilometres

CATEGORY

TYPE OF OPERATION

Container operations comprise deep-sea

Containers | trade, transshipment and coastwise
operations.
Transshipment of fish and export of fruit.
i Break bulk | Imports include steel, timber, sugar, pipes, and
Freight cultural |
traffic agricultural genera cargo. _
Dry bulk Import of wheat, maize, and fertilizer.
Import of petroleum and petroleum products
- comprise 80% of trade. Other trade includes
Liquid bulk : :
chemicals, vegetable oils, molasses, and
coastwise export of petrol.
Commercial fishing is accommodated
Fishin along South Arm Road in the V&A
g Waterfront. Cold storage facilities are
located on the quay.
| Maritime Ship repair facilities include dedicated repair
engineerin ays, dry docks and a Syncrolift.
i| Other Jincerng fqudy Y Y
= . Harbour : .
services : Related to port operations and cargo handling.
services
- Visiting cruise liners are accommodated at the
Maritime . R
commerdial Duncan Dock. Recreational boating is
accommodated in the Royal Cape Yacht Club.
Bunker Bunkering services either by badge or by
services truck through private service providers.
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The berth names and the current number of berths as well as the installed capacity, theoretical capacity and latent capacity are presented

on the table below. These are provided for each of the cargo types handled in the port.

Number Actual Installed Theoretical Latent
Cargo Type |Berth of Volume Berth Berth Berth Unit
Berths 2021/22 Capacity Capacity Capacity
Containers | O 0% 4 841 609 1 000 000 1 400 000 158 391 TEUs/year
603/604
Dry bulk B,C,D,FE G, H,J 6 1 035 896 2 100 000 2 100 000 1064 104 Tons/year
Break bulk B,C,D,FE G, H,J 7 459 118 1 500 000 1 500 000 1 040 882 Tons/year
Eastern Mole No.2,
Liquid bulk Tanker Basin No.1, 3 4 933 587 3400 000 6 400 000 -1 533 587 | Kilolitres/year

Tanker Basin No.2

*Dry Bulk handled at Break Bulk Berths

/s
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PDFP’s UPDATE — PORT OF CAPE TOWN
Current Port Layout

70 | containgrs
116/ LauipBuL
27 | ereax Bk weT
MARITIME ENGINEERNG
@ MARIIME COMMERCIAL
5 | COMMERC WAL LOGETICS
st
00 60 8 | openseact
—_—— E THPAOTHER
76 | FUTURE DEVELOPMENTS

289 oL
NOTE: AREAS INHECTARES
e PORT LIMITS
—— ROADS

RALWAY LINES

¥ N

. Senvice l'ayer/Credits: Esri, HERE] Ga;min, [..:;:].
Kilometres the GIS |user;community | Mg~ :
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Short Term Layout: 2032 "

58] comases The following changes are foreseen for the short-term

(17 | LoD BULK
BREAK BULK f MET

MARTTIME ENGINEERING |ay0ut:

MARTIME COMMERCIAL

71 | commercrn ogsncs

CPENSPACE

| 56 | TR OTHER

6 | FuTuRE ceveLos MENTS

280 ToTaL 1

HOTE: AREAS IN HECTARES

Coode Precinct Converts to Maritime Commercial to align

Eeata with cruise/tourism related activities.

RALWAY LINES

2. Development of back of port logistics park. Port
currently developing a land use framework for the
site.

3. CTCT Phase2b Expansion (1M-1.4M)

* Landside Capacity
* Rall
* Truck staging
4. Liquid bulk berth EM1 becomes operational

NATIONAL PORTS PLAN 2022

/ *LPG Terminal RFP currently out on market
8
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PDFP Short Term - 2019 vs 2022
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CAPE TOWN - SHORT TERM LAYOUT - 2028

NATIONAL PORTS PLAN 2019

| &9 | conramens

EETS ———

MARTIME ENGINEERING
|13 | com. omismics
MARITIME COM

| 8 | orenseace

(248 | Tvra oTHER

| 403 | Tomas

NOTE: AREAS IN HECTARES

S PORT LIMITS
Emmas PROPOSED PORT UMITS
———= ROADS

= RAILWAY UNES

PORT OF CAPE TOWN - SHORT TERM LAYOUT - 2032

[70 | contamens

7 | uquoBuk

BREAK BULK / MPT
MARITIME ENGINEERING
MARITIME COMMERCIAL
COMMERCIAL LOGISTICS
OPEN SPACE

56 | TP OTHER

FUTURE DEVELOPMENTS
289 TOTAL

NOTE: AREAS IN HECTARES

(e PORT LIMITS
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—1 ROADS
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Medium Term Layout: 2032 - 2052 r

PORT OF CAPE TOWN - MEDIUM TERM LAYOUT - 2052

57 commners The following changes are envisaged from the short-term

asTE BN ez to the medium-term port layout:

MARITIME COMMERC LAL

N 1. Elliot Basin remains for fishing, boat launching and
:"Z:mﬁﬁmm fishing vessel lay-up.
e d 2. Infill of 701-703 series (Ben Schoeman Dock):
* 4% berth
* Widening & deepening of entrance channel from
15.9m depth to 18m depth.

* Increase turning basin from 460m wide to 600-700m.

3. Renewable Energy (ocean wave converter).

NATIONAL PORTS PLAN 2022
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PORT OF CAPE TOWN v
PDFP Medium Term - 2019 vs 2022 '

CAPE TOWN - MEDIUM TERM LAYOUT - 2048

PORT OF CAPE TOWN - MEDIUM TERM LAYOUT - 2052

— PORT LTS

[55 | commaingrs

17| vovo UL
. PROPOSED PORT LIM: 2N =
S s Y 'ﬁ' 127 | Becax ULk / MeT
== ROADS MARITIME ENGINEERING
——— RALWAY LNES ncﬂﬁ_sw @ MARTTIMECOMMERC AL

| 70 | COMMERCIALLOGETKS

| 8 | oeen seace

RENEWABLE ENERGY

[8L e omen

| 6 | FUTURE DEVELOPMENTS

320 ToTaL

WOTE: AREAS N HECTARES
PORT LBATS

= = PROPOSED PORT LIAITS

) WIADS g

RALWAY LINES A{:;,

NOTE: AREAS IN HECTARES

/.

e
ey 8

NATIONAL PORTS PLAN 2019

NATIONAL PORTS PLAN 2022
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Long Term Layout: 2052 and Beyond r

PORT OF CAPE TOWN - LONG TERM LAYOUT - BEYOND 2052
For the long-term layout at the Port of Cape Town, the
following changes are envisaged:

| 6 | FuTuss DEVELOPMENTS

e o 4+ 1. Infill at the Small Craft Basin to provide additional area

— rorcsnrorriaes (S for maritime engineering.
o :r:f.mms

NATIONAL PORTS PLAN 2022
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PORT OF CAPE TOWN
PDFP Long Term - 2019 vs 2022

CAPE TOWN - LONG TERM LAYOUT - BEYOND 2048 PORT OF CAPE TOWN - LONG TERM LAYOUT - BEYOND 2052

s PORT LMITS
AN |17
% |27 | sReax puLk /met

mmms PROPOSED PORT UMITS
MARITIME ENGINEERING

—— ROADS
. - @ MARTIME COMMERCIAL

—— RAILWAY LNES e
COMMERC AL LOGISTICS
RENEWABLE ENERGY

61 | TePAQTHER

6 | FUTURE DEVELOPMENTS
324 ToTa
NOTE: AREAS IN HECTARES
e FORT LM TS
o == FROPOSED PORTLIMITS
—— ROADS
RAILWAY LNES

NOTE: AREAS IN HECTARES ' A\ ¥ . = w8 .-' . 0 "'

NATIONAL PORTS PLAN 2022

NATIONAL PORTS PLAN 2019
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