PURCHASE ORDERS




INDEX

1.0

2.0

3.0

.0

R

0.0

7.0

8.0

&0

100
1.0
120
130
1410
145.0
6.0
17.0
18.0
8.0
0.0
21.0
220
230
24.0
250
26.0
aya
280
280
%0.0
S0
32.0
33.0
a4.0
5.0
36.0

DEFIMITICN:S

INTERPRETATION

MOMN-EXCLUSIVE RELATIONSHIP
MNOTICES

DOCUMENTS MUTUALLY EXPLAMATORY
VARIATIONS AND MODIFICATIONS

LAVYS AND REGULATIONS
INTELLECTUAL PROPERTY RIGHTS
SECRECY

FORCE MAJEURE

PACKING AND MARKING OF THE GOODS
IMPORTS

INSURANCE AND INDEMMITY
DELIVERIES AND COLLECTIONS
CWHERSHIP ANDY RESH

TESTE AND IMSPECTIONGS

GUARANTEE OF THE GDODS

DEFALILT

CAMCELLATION

TERMS OF PAYMENT

BETTLEMENT OF DISAGREEMENTS AND NSPUTES

LiABRITY

EXTENDED ENVIRONMENTAL RESPONSIBILITIES

HWVEAIDS FROGRAM

ANTI-MONEY LAUNDERING AND COMBATING THE FINANCING OF TERRORISM

DIAMOND BEST PRAGTICE PRINGIPLES

BLACH ECOMOMIC EMPOWERMENT, LOCALISATION AND FIRST NATION INITIATIVES

TAXES, DUTIES AND PERMITS

CESSION AND ASSIGNMENT

WALIDITY

RIGHT TO AT

SALE OF SUPPLIERS BUSINESS
SUB-CONTRACTS

VARIATION, CANCELLATION AND WANER
IMOULGEMCES

EMTIRE AGREEMENT

;

[T S - R T = N A = = A
i

=&
=

M=12
12
12
1213
13-14
14 - 16
16-17
L Fi
I7-18

20 -1
|
1
21
21



DEFIMITIONS

Words and expressions which are printed in bold ilalics in the taxt of tha contract shell bear the meaning
assigned o hem b this clause unless eonsizlent with o expressly indicsted by fhe confex]
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"Company’ maans the company izasuing the purchase order, acting on bahall of the owher.
"‘Conlract maans the lemes and condiions agreed bo by the parties in writleg in this conbact.

‘Dalivery date’ means the date stipuiatad In he purchase order for he complation of delivesy
of the goods to the company.

"Documartation means and shall comprise bl not be lmited 1o any tesl cedifsales, repards,
recards, lraining materals, spara pars information, parts data, parts manuals, operating and
malnenance mpnesls, sohedules, a5 bl drivwings and dscumentalion (in sufficiant defail 1o
chabky the company b maintain, Esmastle, reassembdes and adjust afl parts of the goods),
diagrams and oiher documents which are perinant to the goods, together with amy
modifications W such documanialion, 1 be supplied by the supplier in terms of the purehase
order or #5 reguired by the company, ai o bafore the defivery date The docurmentation
musi e fonwardad tolhe company separaiely and mod be packed with the goads.

The decimanafion shall be prasented o the company in The form and manner specified in
fha purchase arder and if ned sSpaciliod shall be of o quafily similar in all respacts o thet of tha
engieenng ixhisly,

AR documentation suppled by e suppher shall b cedifed as the final “as bl
documentation, which ncludes all altesafions therelo mada during the course of the contract.
The supplier ehell ensure that & complede and fingl 51 of drawings wilh t#les and lalas]
revigions as bean supphied,

"Gogds’ means all items 1o be supplied andiar sendicas to ba rendered (o the company (0 beqme
of the purchase order.

‘Ownar’ maans the corporate body defined as the involce parly in the purchase order.
“Parfy’ maans eflhar the company of the supoiier end collsctively relarmed to as e partles,

‘Premizos’ means any place owned andior canlbeollesd by the company and J or the owsar
anclor a third pardy as mayhe applicahle.

‘Purchase order means the lamme and condilions contained n this condrael and include the
conbenls of W puﬂ:ﬂ.ﬁ‘s# arder and all el docurmenls that the parfies agreed karms parl of
the contract,

'Purchase price’ means the sum specified in the puarchase order ag the price 1o be pald by the
awnar, subject lo such addilions therste or daduclions theraliom as may be made under fhe
provisions of the confract,

‘Bupplier’ means any corporale body or person with which the company conlracled for fha
eacution of the purchase order and shall Inchrde the swppler's legal, persanal
represemlalives, successors In titke, and permifled assigrs.

‘Specification” means the commercial and technical reguirements dafining the goods ncluding
any amendments Bereto under the confract,

'Tax fnvolee’ means 8 docurmant to be provided as required by Seclion 20 of tha Value Addacl
Tax Act, Act No. B89 of 1991 &s amendead.

‘Value addad fax' maans the tax apphcabla in terms of the Valus Added Tax Act, Act Mo, BY of
19491 as amended.

'Writlng' means any manuscripl, typevwiiben or pinfed document, signed by an authonssd
representative of elther the owner, the company or lhe supplier as e case may be, and wile
and wrillan shall hawve the comesponding meaning.

Ml imslruclions, nolices, varalions, approvals, revocations, direclions, permissions, and the likse
coimmiunicated frgmm one pady 1o the ol shall Be in writfng.  Any instrictions, nolices,
variatins, approvals, revocations, dirsctions, permigsions and the ke mol given in sariing shal
nol B binding in 1erms of the condract,
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Words referring to persons shall mean and inclede not only nalual persons, Bl alse any
corporale body or parnarship and woa veres.  Undess inconsistent wilh lhe conbext, o
othervise spacified; all teims and exprassions mfaring o e siogolar shall chude the plursl
and vice wersa, and all larms and axprassions refeming o he male gember, shall nchade M
female gender and vige varss.

Clauga headings ara for referenca purposes ondy and shall nol be faken into consideralion in
the intenpretation o constrection of the contraet,

Where Bgeres are referad o in numbers and inworde, the words shall prevail.

il any provision in a definition ks a substenlive provision, affacl shall ba ghven o it as § H# were a
substanive provislon In the body of the confract.

Expressions delined in the confract shall bear the samse meaniegs 0 any decumentalion
anngeed to B contract, which do nol heve thelr own definlians.

Al refarances to days wil be deamed as calandar days.  All refarances bo monfhs will e
desmed as calemky months. Where a reguilrad sct falls ona non-business day, than the act will
b parformed on the ned succeeding business day. Whers a numbar of days are prosoribed, i
ghall ke calendar daye and shall ba considered axclusive of the firet and inclusiva of the Lest
dawy,

The purchase erger and all annaxeres hersto shall be desmod o be 8 pari of fhe conlroet
#ivd theretore fonm & inbegral parl henead,

The larms and comndlions as el oul in this contract shall succaad (hose of the suppiier unless
olherwise ggeesd 1o in witing by the ¢company.

Perfarmance of delivery as specilied on the purchase order andfor written canfiomalion of 1he
purchase order by tha suppier, shall be deamed o ke an absolule acceptance of the {erms
and condfions as contalned in Ihis contrach, unlsse otharwise agraad o in wiiling by the
CONRany.

The expiration or termdnalion of thiz eontraet shall not sffect such of the provisions of this
comtract which aro axprossly provided 1o operate afler such expiralion or lerminalion, o which
of necessalty musl canlinue 1o have effect after such expiration or leamination, nobyithstanding
it he retevanl provisions themselves do nod provide for this.

HON-EXCLUSIVE RELATIONSHIF

Tha supplier agrees and acknewledges [hal the company may engage any othar parly 1o eupply goods
of & similar nature to the goods during the lerms of fhis condract

MNOTICES

4.1

4.2

4.3

Any natices to be ghven in lerms of the confract may be sent and shall have been duly given

411 Delverad by hand — on the date of dellany.

41.2  Senl by pre-paid regisbered post = 5 calendar days afler posting.

415 Senl by facsimile — on the receipt of &8 repor by fhe fransmilling Tacsim@s machine
canfirming successiul ranemission of all peges of the relevan docurment,

414  Sent by email = on e receipt of & repod by the iransmilling computer canfirming
succasaful transmizsion of all pages of the relevant doowmant,

Each party chooses domicilium ciandi et execulandi at its respaclive ragisiered office. The
naminsled domicis cltand ! exsculaad of the parties ane incheded in the special conditions.

All communicalion ragarding this contract shall bear the purchase order number and shall b
addrezsed and deliverad to lhe buyer 2pecified on the parchase onder and copiad 1o the
Purchasing Manager of the canipany.

DOCUMENTS MUTUALLY EXPLANATORY

The precedance of the documents ferming part of the canfract iz as follows:
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Purchase Drder
General Conditions of Purchasing
AurniElines

WARIATIONES AMD MODIFICATIONS

G.1

6.2

6.3

6.4

6.5

The suppiier has salishad ilsell as 1o all condiions and circumslances of whalsoaver nadling
and hovwsoever arising including the examination of the various contract provisions as i alfects
this covrfraet and which maey have affecled e purchase prive. 1Lis heraby understood and
ayrend that the supplier shall not be onbitled to claim any incroase in the purchase price
caugad by clrcuemstancas not taken info account by the supmlier.

The purchase price shall nod be excosdad wilhout the prior writter consant of the company,
The pirrehase pries |5 the company's lolal Eabidy 1o the supplier In terms of the cantract,

Owndy thie company will modify and issue written modifications 1o the porchase onder.

Uniless othanvise slipulated in the perchase order, the porcimse price shall be deemed o ba
firm &nd Inchistve of the cost of delivery fo the company, excapt:

G441  whara the porchase price in the perchase order B8 slabed to ba subject bo
adjusimant,

G422 whare e goods covered by the purchise order are o be imporded and an
adjusiment 1o the prrehase price is necessilated by variations in the applicable rales
of exchange, ocsan | air freight and Inswrances, customs clearng charges and ! or
cusloms dulies,

Subject fo sub-clayses 6.2 and 6.3, any dam as per tha provisionz of sub-clavzes 6.4.1 and
B.4.2 ghall be submitled @ hae company prior 0 he delivery of the geods and shall be
suppeed by such documentary svidence s may be required by (he company. The company
shall in all mstances have the righl to rejeci any proposed puerchase price variabon and may al
He sofe discrelion cancel the purchase order forthwiih in writimg without payment of any
compensaion to the supplier for any demages whalsoser incleding koss of business amd 7 or
prcdits resulling from such cancellalicn.

Should legislafion preciude road delivery, e allenalive methods of defivery and  any
consegquend price adjusimends shall be the subject of discussion Belvaaen tha parties. Should
The parifes te unable 1o reach agreament regarding the allelnative methods of delivary and any
canseguent price adjusiments the conmpany shall have the right 1o cancel the purchase ordor
forilvaith in writing wilhout payment of any compensation (& the supplier B any damages
whatsoever Inchuding toss of business and ! or profits resulling Tronm swch cancellation,

LAWS AND REGULATIONS

T

T2

T3

T4

5

The supplior hereby underlakes and agrees o comply with 24 laws, by-lews, ordinances, rules
and ragulalions, staulony of domeslic, and legisialion applicable on the premilses and in the
country bn which the company and owner is siluated as well as any olher appicable kygislation
witkch may ram lime bo firee e promulgaled, all as iy b arremded, bo the edant thal these
affact the goods b be pravided by he supplior in teims of he confract, The suppliar wil
provide the company with proof of its compliance when raguired.

The suppier guarantees that, az far 88 reasongbly praclicetde, the gooda haraby purchasad
wre sale and withoul sk o health, environmental and safely when propedy vsed.

The swppiier hereby indemnifies end holds the owner, the compamy, il= agenls,
representatives and employees hasmless in respect of any daims which may anse cal of 1he
supier's andior the supplier’s sub-conlracior's aclivifies in berms of the conlract as il ralales
e tha conmtravention of any aspect coverad by the requiremants of the relevant legistation &5
envisaged in clause 7.1 hereol.

The cantract shall be govemed, consiruad, and interpreted in accordance with the lawe of the
coundry in which the company |5 stuated,

The suppliar ehall be &n equal oppodunity compaiy, shall cormgly with the requiremente of Lha
Labour Rolatons Act 1986, Employment Equily Act 1990 and Basic Condifions of Emplayment
Ack 1007 and shal maintain a personnel policy congroent with thel of tha company.



Ramuneralion packages of its employess shall be market ralabed and no unfalr labour practices
are o be used. Should e company &0 reqguire, the sappiier shall parmi the company o
ingpecl such records az may be necossary o verify the sepplier's compllanca with the above
Al

- The suppiier shall achieve a high professional standard of services about his slaff and to
maintain such it shall, ol ik cost, provide s staff with on-going training and devalopmant,

- The supplier shkell subscribe to the principle of froe associabion and (he legal right of
employaas ko organiss.

- The suppliershall employ Souih African citeans or Fnmigrants of kegal standing.

The stpplier undarakes to prove o the compeny In writirg compiiance with the abows on
request. The supplier will engene that & its sub-contractors comply wilh fhis clauge, This sub-
elauge will only apply where the eompany and 7 or the owner endior tha suppiier is lacated in
South Alrica

INTELLEGTUAL PROPERTY RIGHTS

8.1

B2

8.3

A4

8.5

8.6

ar

B.A

Bt

In the evend of the suppier having to design goods or componants thersol fae e corparny,
and whera the suppler will be paid lor such design vk by the owner, any intelleciusl
proparty thal cormes (ro extatenca 85 a rasull tharaod shall vest exchisivaly in the owner. The
owner shell be antilled 1o feencs, assign of oltherstse exploit suech niellectual progety rght,

Ml docimaritalion ahall became and remain the propety of s owsrer, Unless ofhansise
specified herain, lithe o ol iformation, inlelleciual property rights inventions and improvements
disciosed in writing by the supplier prior o the commaneentent dafe will ramain vested in fhe
supplior,

The suppier shall indemnify and shall kesg indemnilied, The owser, the company, ils aganks,
roprosentatives and employess againal all Rabiilies, damages, claims, losses, cosls and all
other expenses (ncuding legal cosis) whelzoever that thay may incur as a resull of any
inkingamenl of any lotiers patesd, registered deslon, trede mark, copyright or olher irdustrial
property right protected by lew, occurring or alleged 1o have oocerned with regards o the goods
and [ or dpeimaniation,

This indemnily ehall extend slso o all losses, cosls ond expenses as aloresald incurred by e
company @i | o the owner in the event that fhe goods, or ary pad thereod, or any process, of
any design, trademark, copyiight, o docurmentation appartaining to or in any way whalsoever
associaled with the goods or any parl hareal, of the process, become the subject of an inlerdict
ar olher process of iaw depriving the company and /o he owner of the ighls of possession,
use, raproduction, o sdaplalion, or of any dght o banafit tharafram.

This insemnily ehall not apply o any infringement which is due 1o e sappier having followed in
ils enliraty o design as slipulaled by the company and which design was nat &l the fime of
delivery of goods by the supplier knovwn by the supplior to be an unauthodsad infingement of
patant of alher probectad rghts as aforesaid, nor shall this indaminiy apnly ko the possesson, use,
reproduction or adaptaion of the goods and / or any process, and of any rights 1o benefit
tverafram, in a foreiga country nol speciiied by e purchasaror nol disclosad b3 1he supplier.

I conmaciion wilth and for the purposes of the perchase order, the suppier & desmed to have
autharlzad tho comparny 1o reproduce, direclly o indieeclly, in-ary manner or fonm, ard § or make
adaplations of, all drawings or three-dimensional or ofher reproductions thereof (which shall be
furnishid on demand), speeificafions, manuals and instruction books or shesls, and all other
documents in which copyright subsists, which ara furnished by the supplier 1o the company, and
o authoviss oflers ao o do

The suamiar shall immediabely inform the campany and the owner of amy claims or fhreads made
againgl the supplier in respect of the infringement of palents or ofher nights arising from fhe
supply or manulachuse of the goods by the supplier.

The mamsdachuer F supplher hanaby grants b the company and the ewner the right lo Incomparate
ihe part numbers relating to the products and parts thenefore, in the company’s and owner's
eplatopue syslems, and 1o reproduce the pad numbers, in wivds or In parl, forany purgase and, n
parlicutar, for procuring such products or pans.

it ks & condition of this indemnity that the owner andior the company will give the supplier
nofice of any action, proceeding, claim or threal instiluled or made against i Immediately afier
giving swch nolice the parffes ghall consult together about the subject of the nolice and the
ownar aniior the company may ai their apdion alther;



a8 Parmil the supplier al the supplier’s expanss o conduct any liigation thal
iy ersue and A negobations foea selllement of such litgation or clakm wilh
the proviso (hal the sepolier shall Keop the oweer aod e company
informad of sl the aleps laken and of the oulcome: ar

62 Conduct any litigation thal may ensue and all negolianbons for a seltlemant @
consultelion with and on behall of lhe supplier wilh e proviso thal e
stipphiar shall not be liable for cosls ncurred calside the noomal course of

lizigadion.
B0 The rights and obfipations in this clause B heraof shall survive the compleBon, lermaalion
ancior cancellallon of fhe contrect and shall continuea i full force and effect in perpatuily.
i SECRELY
81 The supplior shall, during the curency of this contract and al &l time thereafler, keep the
contente of the contract confidential and keep confidangial any infermation of or relaling to ha
owrrer and J or the company or s operations o affeirs of the goods which may be acquinad in
torms of this contract, Save for informalion:
219 which is publicly avallable or becomes publicly available throwgh no act or defaull of
the stippier, Gf
81,2 which was In the possession of the suppier pror to lis disclosuwe othenwlss than as a
rosull of any breach by the supplier of any obligation of confidentialily cwed 1o sy
other person wheather pursuant to the contract or cihersise, or
9.1.3  which is disclosed 1o the supplier by a person which person did nol acquire the
idormation under an obligation of confidantiality,
prid the supplier shall nol use o discloge such informalion excepl with the prior written
conzent of the company or in accordance with an order of 8 oo of cormpedent urisdiction or
an anger b comply with any lew or governmental regulations by which the suppiier is bound or
s may ba wully requested inowiling by any govemmental auharily,
.2 The serpplior shall rol, withaut the prior written approval of the company:
8.2 Take or permil o be jaken amy pholograph of the promises or proparly ar of the
govaida o Bry porian tharaof.
%22 Publish, cause o permil b pulilish any article, story, or other material having any
raferenca whatsoawar o the goods.
923 Dieptay any advarlksemeants in connaclion with the goods on fhe premises of
edsawhare,
B3 The sghis sad ohligations contained i this clause 8 shall suvive the complation, lermination

and § or cancellation of the condrpet, and shall remain binding on the suppller and the
conmpany in perpetuily. Falure o comply wilh fhis claess 8 will resolf in e approgiale |egal
action by eilher prarty.

10, FORGE MAJELIRE

10,1

'Force majewre’ shall mean any circumstances boyond the reasonable conlrol of the party
cancerned and shall nclude bul not be limited to any of the following matlers:

10011 War, rewcludion, invasion, insurraclian, riot, civil commaobicn, mab violence, sabolage,
milltary or wmsurbed condiben, eplkdemic, guarantine, accidenl, breakdown of
machinery of facilities where such are not under the supeiier's cantrol.

1012 Sleike o lockoul or ather Indusirial aclion by workers o employees.

10.1.3  Earthiqaemke, fload, fire or othar natural physical disastar.

The mers shorage of labour, malerals of e supplier’s o sub-confracior's, manuaciuring

equipmant or uliifies &l the supatiar’s or sub-confrackors, pramises shall nod constilute ferce
majaire unless caused by cicumslances which are themsehes force maleure,
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If either party to lw contract 18 prevented or defayed from performing any of ¥= obligalicns
under the comtract by force majeure, then such party shall notify the cther party of the
circumsiances consliluling the force majewe in writing wilhin a perod not exceeding 24
{iwanly four} hours from the lime of a force majeure silualion manifesting itself and of tho
abligation, pereimance of which is thereby delayed of prevented, and the party gving nofica
ghall thereupon in terms of (his clause bo axcused of performance or punciual performance, as
the case may be, of such obligation from ihe date of such nelification for so leng as the
circumetancas of prevention or delay may conilinue.

IF the concemed pary is unable lo perform any mateds obligation for & confinisas period of
ane calendar month, then either parly may, at any fime thereafer and provided such
performance is sfill exeimed by nolica in writing one 1o [he olher 1o cance e confract.

H the contract is cancelled under the provisions of this cause, the supplior will ba paid by the
company for 8l goods delvered prior to the dato ol canceliation at the rales and prices
pravailing in the contract, so far as such may be applicable, and where the said rales and
grices ara not a fair valualion an amounl will be sgreed between e company and the
suppiior and In addition;

1044 The amounts payable in respect of any preliminary items, 8¢ far as the goods
comprsed tharain has been camed oul or perfermed, and & proper prapedion of any
such ibems which has been parlis®y carried out or performed.

10.4.2 The cost of materials of gonds reasonebly purchase ordarad by the supplier for use
in conmecton with the contraet and which shall have been dellverad 1o the supplier
for which the supplier is lagally llable to accept dalivery. (Such materisls of goods
ahall be delivered 1o and ehall bacome the propery of the ownar), follewing which
payment shall be made by e conpany.

Provided always thal, against any payments due from the awner under his clauss, the owner
will be antillad 1o e creditad with amy oulstanding balances due from the supplier for advances
In respect of the confret,

Moilher parfy shall have any claen of any nature whatsoever apanst ihe other for any deleyad
performance or fiure bo carry oul any of s obligations under The contract as a rasull of 3
farce majeure evant,

PACKING AND MARKING OF THE GOODS

111

11.2

11.2

1.4

The supplier shall ensure that afl packing and coverng zhall be adequate for the safe loading,
transparation, off-lnading and storage of the goods. All packing casee and packing malerials
ghall becoma the property of the owmer, and the costa tharaof are included in the purchase
price. unless otharwise agraad 10 in welting by the campany.

The suppler shall identily each and every packege, bundle, bag, carton, camainer of arlich, Ly
rmsans af eliher suitable labels securely atlached fherlo or indalible paint thereon, showing tha
dascrigiion of the goods, name of the supplier, company name, purchase order nurnber, he
company's siock code where spacified in the purchase order, nett mass of the goods and the
counlry of angin of tha goods,

The supplier shall, &l the supplier's cosl, repiace any goods losl of damagad in Wansit,
howawer caugead.

Impored equipment ard materdals shall be appropristaly packed for shipment 50 that they are
prolacted agenst all climatic condillons.  Parts liable to ust ghell recaive adeguate anti-nsd
treatment and shall be suilably protecied. Special precaulions shall be taken 1o protec! lems
where hey rast on wooden or olher suppors ikely o conlain moisture, by wiapping the Rems
in wrapping treated wilh anti-rusting composition of sufficient strength to resis| chafing through
whan subjeched (o tha pressune and mevement likely te ocour in lrangid.

All goods that are a hazgardous subsiance shall be distribuled, entified, classified, handled
and stored in accordance with the provisions of the provisions of e Hazardous Substances
Act 15 of 1093, as amended and in acoordanca wilh the provisions of sub-clause 14.13.

The contractor shall comply with the labeling requirements of he South African Buresu of
Sfandards (SABS) 0266 and 0229/0 regulalions.
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Any goods deslinad for a masine anvironmant should be packed and presanved in accordance
wilh the following requiremenls

11.7.1  Crafing and presesvation must be suitable for sea going fransparl which means. thal
the goods musl be prolecied aganst comosion and watermoislure ingress and that all
apariupes should b2 closad and sealed,

11,72 Goods placed in plastic wiappars must display the pad fumber of llem information
wilhaud B being necessany (o open e packaging. I mose lhan one ibam is packed ina
crabe a packing st must be placed on the nside and culskde of the cortainer.

11.7.3  Goods must b packed In such a manner to evoid contasl damage,

I i ihe responsibility of 1he contractor 1o ensure that the packaging and preservetion are
atleguale,

Should Ihe compary supply the contalners, the onus will rest an the eonfractor to ensure that
the packing and proservation of the goods |s done corectly and the contractor will be held
msponsible for demages incured 1o e containers as weall as the goods due 10 waler ingress
and corrosion,  The confractor shall immediately inform the Conferel Manager in the evend of
unsiiltable containers being provided by the company and the company shall reclify the matler
al ils discralion

11.8  The coptraclor shell comply wilh he reguirements of the Agriculurel Posls Act 36, 1883, as
amended, whan uzing wood packeging whan imparting or exporling geods to snd from Soulh

Alrica, The Act states, bul not Timited bo;

1181 A wood packaging materis! used for fhe packing of goods when importing or
exporting o amd rom Soulh Africa should be marked to indernational 15FM no 15
slandards.

11.82 Any wood packaging material usad for the packing of goods when exporting from
South Africa musl be slamped by & furnigetar thak is registered with hie Mational Plant
Protection  Organisalion of Soudh Africa and a fumigation cerlificale needs 1o
accompany delivery,

MPORTS

Wilhout limiting the respensibilittes of the supplier under the confract, the suppher shall, in mespect af
any freighl requiramenis, appaint a recognieed lmpon agent and repulable freighl Torwacder Tor any
gonds o be impoied from overseas.

Coples of all correspondance, shipping documents, air waybills atc, ralating to the acliviles of the impon
will immiediplaly be forwarded fo the company on regquesl.

in the evend thal this coniract is subjecied Lo an imporl parmil being granted by the retevant authority,
Me company wil not be Hable for any commilments made by the suppller in the execulion of this
conftract bafore the impord parmé has baen issued

INSURAMCE AND IMDEMMITY

131

132

The suppiiershall be liable for and mdemnifies end holds the company, ils employees, officers
andior agents harmiess against all claims, damages, losses of cosle whalsoevar relating ko or
&3 &8 resull of;

1311 fhe injury o deslh of any parson; andlor
1312 &l damagas lo property whalsoevar, and/or
13,13  amy economss loss sustaingd by any parson

which resulis from o is due lo any act or omission of the suppdier, its sub-contrachors,
ermpleyeas andior represantatives,

The supplier indamnifies and holds the company, its employees, officers andfor sgents
harmiless against any loss, cleims, damage or coste, whether direct, indirect, consegquantsl or
cihonsise, caused o or ivcurred by the compeny a3 & result of any breach by the suppiiar of
any provision of fhis contract or of any purchase order, including but not limited 1o & breach of
army warranlies.
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13.3

134

The company shall for Bie duration of the cenlrack, take oul and maintain insurance at ils
own expensze to cover the normal and usual rAsks associnted with the supply of the
oo,

MARINE TRANSIT INSURANCE In the form of a declaration policy coverlng all shipments
by sea, road and rail, on "Al Risks" conditions subject to nstiule Cargo Clauses (&)
anvtl wepn annd strikes risks as per the appropriake Institutea Clauses,

[ha terims of purchase shall be on an Ex Works basis with risk attaching Trom the tine
the goods have been placad at the company”s diaposal by the sipplier, Risk shall
torminate upon delivery ta the campany's premiszes andior the pramises of a
third party who has baen duly appointad by the company, whichever delivery
oecurs first, In the event that defivery is made to the premises of a third parly,
the company shall notify the supplier of the details of said premises,

The sugplfor ahall maiintain ai ils own exdpense cover for the useal risk associated with
its potontial Habilities given abova,

DELIVERIES AND COLLECTIONS

14.4

14.2

143

14.4

14.5

146

1wy

148

The swppiter ehall daliver the goods and the documentation amdfor colect amply conlaens
in accordance wilh e dales and o e palinl of delvery andfor collection reflecied in tha
pirrchase order.

The suppiier shall be responsible for the lpading and off-loading of all goods defivared to the
buyer nominalad in the purchase ordor. The supplior shal, al ks own cos| and risk offfoad
the goods andior load the empty conmlainers ard al its own expernse provide all things
necassary inchubng bul not Imiled o labour, frelght, insurance, landing, clearing, import and
customs diflies, railaga, foremrding and olhor anspordaion chargas.,

The suppiier shall confim the delivary date andfor collection dabe wilh the Buyer nominatad in
tiwe: prrcivase order, The supmier shell ai the same time establish the hours during which the
company acees goods being delivered andfor releases emply containers.  Should the
suppler fail to make the necessary arrangements for delivery andfor colfection with the
company’s buyer nominated in the perchase order in writing, then any resuliant demurnrage,
ree lransparl cosks, walling Ume andter other assoclaled oosts incurred shall == for the
suppdier's account,

The sepplier shall fuinish the company with a delivery nofe and fax fovolce detafing the
goods, he delvary address with correct owner defails as well as reflecting the purchase
ordar number in respect of lha defvery baing made bafore eolry will be alltwesd o The
Arenises,

Whean making deliveries io andfor collaclions fram the conpany by road Iransped the sioplier
shall apnsure thal lhae nacesssny precautions ene taken for tha preveniion of ham o [fo and
damage to properly when enlering the promises. The suppher shefl be lieble for and
indemnifies and keeps the company and the oweer harmibess agains! injury 10 any persen ar
damagea 1o any properdy belonging fo the company, the owner ar fhird parsas, a5 & sl of
tha negigence or defaull of The suppier, The company has a zero tolerance policy with
repards (o safsly.

The suppier shall infoam the cospany limemesly and In weiting of any espacted dalays Inthe
delivery of tha goods and the company resarves Iha right 1o acces or fejact an exlension in
the glelivery date,

Ini the evenl of the company requiting defvery anfor collection by a medhod olhar than that
witich may be slipitated inthe purchese ordar, any additionsl coats so incurmad shall be for
accaunt of e owner. If, however, such allernalive metived of delivery andior cofection is
necesslated by fadure on the parl of the suppifer to effest defivery andfor calleclian within tha
pedind slated in ihe purchese onder due to any clroumelances other fhan those el oul herain,

fhe prowlsians of sub.clause 18,9 shall apply.

A fallure by the swuppiler to deliver goods which are fully funclional, andior fil Tor pupose
andior Uhe fallure by the suppdier lo deliver the goods or any componant of the gopds andfon
docmantition of any other (hing regiseed in terms of the contract shall be desmed a tolal
fallura by the somolior bo deliver, This sub-clause 14.8 is also subjec] To he proasions of sub-
clauge 189,
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1440

14.11

1412

14,53

14,14

14,15

The company shall not accept any delivery of iloms in excess of the quantily spacifiad in he
purchase order. Should these ilems be defvered 1o the premises, the supplior shall remove
these Bems within & (fwe) days of the delivary thereo! at the suppiier's own expense and fhe
campany will not be Bable for any costs whalsoaver ralafing lo the over delvery. Ownarship
and risk of loss or damage of the over delivared Rems will rermain wilh tho sepolier,

In teams of the provisions of, inber alia, the Criminal Procedura Sct, 5 of 1977, the Hazardous
Chemical Acl, 16 of 1073, the Mine Health and Safoly Ad, 29 of 1896, any parson and his
belongings may be searched and any person may be iasied far beng under the Influence of
drugs or alcohol by the company's and | or ewaer's securlly officiels upon entering, whilst on
end upon leaving the promises.

(o) The supphier's employess andior sub-conlraclers who breach any securily, safely, health
and environmantat rules and regulations on the premises shall be peimanently banmed from
enlesing the premises. (b) Should dilferent employees of the supplier or A sub-contractors
confinuously be found 10 breach any securily, safely, heallh and emviromnental rules and
regulations on the premises the suppNer and its sub-contracior shall be parmanenily banned
fram emering the premises

The contractor will replace all employess removed and banned from the company's
premises under the provision of this sub-clause at ils own cost and wilhin 24 (fwanly Tow)
s of The avand,

The eompany reserves tha rght 1o cancel the contract with immediate effect in the event of
either {a) or {b) abeve matedalising at which point the provisions of cause 27 will apply.

The owrrer shall have the right to use the dravwings and [/ o ssue all the drawings supplied by
lhve supplier in terms of the comfract 1o thind parfies for fhe pepose of maintenanca of the
goods, including repairs, replacements, modermization and renewals, abtaining competitive
tenders for and purchase ordering of spare parts and lo manulactore or have manulackned
spares for the goods. The owner shall also be entitled to issue general arrangement drawings
supplied by tha suppiier to third parlies where an interface is requirad belwean exdsting and’ or
s plaet and the groods supplied by the sumplier

i the goods are a hazardous substance as definad in the Hasardous Substances Act 15 of
1803, as amendead, than:

14,431 The supplier warrants that as far as masonable practicable the goods arce
sabe and withoul risk 1o health and eafety when used, handied, processed,
stored or Irensported at e priviises,

14.13.2 Thiz purciase order s subject to tha required infarmation specified in the
abowvementioned Act being submled by the supplier and agreed lo by the
company by way of incorpovation inlo e purchase order. The required
informaticn shall comply with (he abovemenlionsd Adl and shall condain but

ned e limibed boc

141321 [he uge of the subslance;

14,1322 the risks 1o healh end sefely essocEléd wilh  he
suhatanca;

14.13.2.3 any resiriclion or contral on fhe use, ranspoil and atorege
of The substance including but nol limiged o exposune
imils;

14.13.24 any safely precations

14,1325 the disposal of used containars In which the substance has

been atored and any washe ivalving The subslance subjecl
fer clause 23 hereol.

In the evarnl nat the supplier defivers the goods by road trensporl and such goods ane
debermined by the Mational Road Traffic Acl 83 of 1908, as amendad, as dangerous goods, the
supplier shall comply with the requiremenis of Ihe sald Act, and shall ensure il the required
documantation ara in the poszeszion of the driver of the dalivery vehicle and handed to the

comprny on delivary.

Should the owner elec] 1o return any goods for reasons nol allribiutable to the suppifer, the
suppuinr will credit he ownar for and % the full value of the goods relumed. Should thare ba
any associaied costs properdy incurred by fhe supplier 2. ranspart, labour elc the supolior
will make a writton request te the owner i this regard and fhe owner will refmburse te
supplior 81 fe dizoretion. Should any relurned goods be damaged, the owner will have e
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18

right to investigale the cause of the damage and the owner wil delermane the party 1o which
the damage |s elirbulable. The parfy af fault wil be leble to reimburse Whe alfected party
imited to the then makel value of the goods. Under no eireumstances will the company be
hald liable for any costs mentoned in this sub-clause 14.15,

CWHNERSHIP AND RISK

161 Matwiliistanding Bhe date on which payment is made by (he owner to the supplier, owrsrship
of the goods shall remain wilh the supphiier unt@ such time as he goods are defivered (o the
site slated In (he contract and ara accepted by the company n tenms of the eonfract and the
supplier's delvery note and tax fnvolce (il being undersiood and agreed thal goods 50 signed
for shall be deamed to have been accepled only as regards the number and oulward condition
of packages / bundies / bags | carons / containers [ articles, and ehall naverlheless remain
limble 1o subsaguent rejection) hes been duly signed by the compray.

152  Mowihstanding the dale on which ownarship passes 1o e owner, the risk in the goods shal
ramaln with the suppfier uil such lima & tho company i salisfied thal the goods are
unclamagied and in good warking ardar.

163  The suppiier heraby waives and abandons the supplier's lien o any clsim Lo a fien of any
nalure whalsoevar in relation 1o and in respect of the geoads andfor any repair and mainienanca
gapvicas in ralafian o lhe goodls.

154  Goods delivered in bul shell be.and remain at the sole dsk of the supplier uni such bme as
tha gooda have been discharged from the suppilier’s bulk road tankar into the ulk slorage
equipment at the premisas, The supplier shall be responsibla for connecling up the defivery
hoses 1o the bulk sloraga equipmend and for discharging the goods ints the bulk starage
aquipment. The supplier is remindad of the company and owner's enviroomental policies and
procedires, which are oblainanbe from the company’s buyer nominated on the purchase
ordar

TESTE AMD INSPECTIONS

The company shall have the right te conduct lests and ! or Inspeclions of the goods alter dellvery and /
of aler any payments have been made, as the company may deem necasaary. Such tests and [ or
inapactions shal be undartaken by 8 suitably quaiiied body selacted by the compary. The cosls of such
lests and / or inspeclions shall initielly be borme by the owner bul in the evenl of the lests and J or
inspections proving that the goods do nol comply with the specification, the owner shall withoul
prejudics b any of tha owner's oher rights under the purchase order and iirespeciive of any olber
ramedy which might be avaiabls to the owner undes any of the provisions of the confract ar al taw, ba
entilied 1o recaver such costs from Ihe supplier, by 8 means deemed appropriate by the owner. The
suppiiar will not be antifled to dispute the resulls of the test and / or inspeclions.

GUARANTEE OF THE GUOO0S
171 Tiwe supphier warants and rmprosents thatl the goods will:

1711  be free from all delecls, whather tatant ar patant, including defects in design, malerial,
workmanship and cemership;

17.1.2  be fitin every respect for (he purpose for which they are purchased,
1713 condorm in all respects with the specificaions, and

17.4.4 conform with &l relevant requiremente of any stalute, law, regulation or legal
raquirginent which may be in forca in the couniry inwhich the company is siluabed

112  The supplier shall guaranies the goods fer a perod of no less than one year from the delivery
date urless olhensise specified on the purchase order. Tha guaranios shall exchede fair wear
and tear on the goods, | the goods fail for any reason ofher than falr wear and tear within e
guaranies perod, he suppler shall al its own cost remove such goodds and lssue the owner
with a credit nete, The credit nofe will ba refurned 1o e sppplier once the goods have been
replaced frae of charge, I the supplier s not abla o remove the defeclive goods, the
company shall arranga remaoval of the goods and the costs shafl be for The supplier's
account. The supplier shall be liable for all risk of loss or damage to the goods while lefl on
Ihe prestizes unki removasl

DEFALILT

ER Should the stpphier deliver any goods which do nat comply with the specification, Ina
eompany shal have the rght bo refuse lo take defivery of, or after heving taken dalivery 1o
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18.4

18.5

166G

18.7

rajoct the goods. In fhe avend of such refusal or rejection, the goods ehall be hald by the
company at the aala sk of the suppier, and the company shall be entifled fo al ils sole
digcration:

1811 ielam the goos i locsled n 8 security area as definod by the company ad e
supplier along shall ba mble for snd pay all costs of and Incidantal to he goods;

18.%.2 require e sigpier lo emove whlch e supplier shell do and ihe suoplier alone
shall ba lisble for and shall pay all costs of and incigerdtal 1o such removal, Including
derurrags; and, in e sobe discrelion of the company;

18.4.3 raquire the soppdier 1o replace the goods which e supplier shall do, with goods
complying with the spocification and the supphiier alone shall be Fabla for end shall
pay all costs of and incidental ko sich replacemeant;

18.1.4 purchase gbads from anolher sounce which comply with the specification to
reglace he goods so miused or rejeclad, i which evenl the owner shall be entitiad
to recover from the swppier any amount by which the price so pald excesds the
piirghase prive, and &l delivery costs shall b lakan into accound in assessing sudh
excass. The supplier shall in addition refund o the owner the purchase price If
pakd and af olhar costs incured by te owner in respact of the geods So melesed o

rageGhet,

Should any dispule atise as to whalher or nol goods refused o rejecied by he sompany
comply wilh the specification, the supplier may within sevan days of such refusal or rejeckion
arrange for tests and ! or inspections 1o be underigken by a suilably gualiied body o be
noménaled by the company and the results of sech lests and J or analyses shall be finel and
binding. The ooz of such 1eate and f or inspections shall nilially be borna by e supplier bl
in the event of the lests and § or analyses proving that the goods do comply wilth the
spocification, tha owner shall refund 1o the supolier 2l cosls Incured by e suppiier In
respest al suel tests and f or inepections, |n the evenl of the sapplier fadeng [0 wilhin seven
daya of such refusal o refection arangs for such tasis and f or Inspactions Lo be underlaken,
the auppiier shall ba bound by ihe provisions of sub-clauge 18,1

Whare goods are of a perizlabbe nalure or whare geods are pelenfly of a specification oliwr
than the purchase order specification the company's decsion i terms of sub-clause 18.1
shall b final and binding.

Accaplance by the compey of any goods nol complying wah the specification shall nol
prefudica or affact the company's rights o refuse or reject any subsequant daliverias of goods
ol cormplying wilh a specifieation.

The suppier acknowledges tha lime is of the essence of e purchase order and that should
fhe defvery of the goods be delayed beyond the period stated in the purchase order the
eaumpany shallin its sole discrelion, be enlitled:

1B8.5.1 e extend the delvary pariod siated in the purchase order o such axienl @ e
company may deem Bl any such exansion fo the dalivery period being authorised
by means of an written purchase arder mocification; and | or

18.5.2 b requine flve sopaiier 1o effect, and the supplier shell effect, delvary by & method
other than thal slipulaled in the perchaso arder, any cosls g0 Incurned shall be for
e accowyl of the suppiler, providad thel fallure o deliver 5 not altibalable (o any
of the circumstances set aul in clause 18, or allernstively;

18.65.3 o puichase the required quantily of goods from another saurce and provided
failure bo defver is ol atiributable to any other clroumetancas set oul In clause 19,
1o recover from the supplier any amount by which the price so paid excesds the
price statad In the purehage ordsr and all delivary costs shall ba kakan inlo aceoun
in assassEing such ercess,

Acceplance by the company of any goeda in respect of which delivery has bhaan dolayed
beyond fhe period slabed in the perehase order shall nol prejudice or alfect the company's
fighls to implement fhe provisions of sub-clause 18.5 in the evenl of any subsequen! daliveries
of goods baing delayed bayond the period slated in the purchase order.

Ay aclion by the compary in terme of this clavsa 18 shall be withoul prejudse lo-any clalms
for damages which the cofmpxy iighl have against tha supplier.
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18.8

8.9

The provisions of this clause 17 and any action by the company In tarms tharaol shall mol
deragate fram, or diminigh, the rights of the company 10 implemant the provigions of clauses
17 or 15

Should the supplior kil to deliver tha goods by the delivery date &s slipulatad in the
miirchase order forming part of the confract, or such ollwr dale &5 may be inchicdad in the
purchase order by means of a writfen amendment 10 the purchase order lasued by the
company. The supplier shall pay the owner fhe perally amount per day or parl [ivereol thal
the suppiier ig late of 1% (one percent) of the lolal purchase price for each day Ihal the
defivery datais delayad. Incuding the day of delivery.

This penally shall not apply Lo other forms of dafault. The owmner and § of e company
resanie (he figh o invoka this penatly or claim damages far breach,

CAMCELLATION

If the suppliar (including any director [ employae of the supplier and, whore applicalie, including the
suppier's agends or distributors and any direclor ! employes of such agents of distibulors):

191

8.2

193

154

19.5

falle 1o daliver the reguired quantity of the goods, provided that such failure is not atirbutable to
any of the circumatances sab out in clause 18; or

delivers, implias or endesvoure to defver any goods which do not comply with the
spoecification; or

delivers of attampls lo delver short mass and / of measure or gives false mass end | or
mmasure i lhe wayhills and § or tax involces rendarad o lgrms of the purchase ordar, of

commits any braach of any of the olher terms and condiions of the purrchase ordar, the
company shall at its sale dissretien, withoul prejudice lo any of the company’s aiher fghls
under the purchase order, and irespective of any othar remedy which might be availalle lothe
conmpany undes any of the provisions of the purehase order o al law, be enlifled fo;

19.4.1 forhwith cancel the purchase order aod any other contract(s) and [ o
undertaking’s In force between the parties, without eny payment for compensalion
to the suppher fer any damages wialscever Including loss of business and / or
profits rasulling from such cencallation; of allemalively,

19.4.2  pive written noilce to the supplier thal the eompany raquires such breach to be
remadiad. In the event of the supplier, wilhin seven deys of the dale ol recaipt of
such nolice, falling to remedy such breach and failing 1o fumish assurances
acteptable to the company fhal such beeach will not occur again, the comparny
shall al the expiry of such pariod of seven days have tha right to cancal the
purehase order and any lher contract{s) and [ o undertaking's in force habwean
the parties, without any payment for compensslion to the suppiier for any damages
whatsoever inchading loss of business and [ ar profits resulfing from such
eanceliation.

I A eseend of;

851 ihi suppiiar or the manufacturer of the goods baing placed under liquidation, eilhear
prewvisionally or finally, whethar valuntarity of compulsarily; or

10,52 the supplier or tha menufaclumer of the goods being placed under judicial
managamenl, silher provisionslly or Snally, or

149.5.3 fiwe estate of the supplier or the manufacturer of the goods being sequestrated.
eliher pravisionally or finelly; or

16,54 the estale of ihe suppier or the manufaciuner of the goods being surrendared; of

10.5.6 fhe death of the suppliar or the manuiachures of 1he goods, whelhar the suppliar er
the said manulacierer be an individual or 8 mambear of a partnership of syndicate; or

19.5.8 a jadgemenl in any compatem courl being piven ageinsl the suppiier or the
manufaclirer of the goods which judgament is not safisfied within & perod of
faurbeen days; o



19.5.7 the major porfion of the assets of the suppdier or the rrprsiaciurer of the goods
being disposed of, or tha majodty sharshobdeg of the supplier or the sald
mamfaciurer being transferred; or

18.5.8 tha suppier or any director, pariner of any membel of the suppier, as the case
may ba, is formally charged with an offance N which dishonesty is an elamenl or
any offence ralaling 1o he possession andfor sale or llagal purchase of priciaus
glon\es; oF

1950  the supplier or any direcior, partner or mamber of 1he supplier is corviched ol any
affence in which dishonesty i3 an element nobwiihstanding that the sald conviction
may be subject to appeal; or

19510  the supplier or any ong in tha seppiiar's employ paying oo offaring io pay, giving of
offering 1o give any monay or clher present whalsoevar by way of commisslon,
cradit ar oflering 1o lend any monay or giving or offerirg Lo give or any otiwer valuable
cansideration 1o any parsons i tha employ of the compariy and / or ihe ownar,

the company shall, withoul prejudice fo any of its odher rights unded e purchase order, and
irespective of any elher remedy which might ko avaiabla 1o the eompany under any of the provisions of
lhe purchase order of in law, be enfitied forthwilh 1o cancal the purchase order and any ofher
eantract(s) and | or undertaxingls In force between the pardies, without any llabifily for compensation to
the suppiier for any damapes whatsoever inchuding Ioas of business and / oc profils resulling from such
cancallaficn,

108  Any action by the company in 1erms of this clauss 18 shall ba without prejudics 1o any claims
for damages which the comparny might have againet the supplier.

197 Cencaliation In terms of his dause 19 shall be confimed by means al a witten purchase
pirdfar madification.

1@ I, during the currency of the eontract. operations al the company and | or the owrner ceagea or
are curtailed, e company will have the right o cancel [he contract wilhout paymenl of any
compensation to ihe contractar for any damages whatsoever, Including Joss of businass andior
profits resulling from sweh cancellation.

Any cancallation, for any reason, from he company, owner or supplier will only be conaldarad i macde
and confirmad in weithag on e ermall address: jhtsce-cancelledorders @debaarsgroup.com. { Thie i=
anly applicable fo arders iasued vis the De Boars Group Sonvices - Johennesburg Supply Chain Centra)

20, TERMS OF PAYMENT

201 In the event of the geods or @ podion thereol being Imporled, paymeant wil be made by e
owener 1o the suppliar for those importad porions of the purchases prfce s specilied in the
puirchase araer,

207  The owner prefars to mske payments of those portisns of the purchase prica payais in
forelgn currancy directly to e suppliers nominatad offshore account & 1o the account of its
principal, in the curmency of the couniry of oeigin. The company shall prascribe tha
responsibily for obtaining the foreign exchanga forwasd cover priod 1o the Eeus of the
purchase order, The owner shall bear the rlek of fareign exchange Mictuations where It has
agreed that it shafl make dired forelgn currency payments as shiputatad in the purchase order.
Should aclual offshone paymeants in forelgn currency be delayed beyond the dates agread in the
purchase order due to reasons aliributable 1o the suppiier, then the supplier shall ba
respensitle for any addiional foreign exchange frrerard cover cosla incurrad By the owerer in
meking these delayad paymenis.

9034 Where the suppher recuires payment from the owner in the felevant lonal curency of those
ofishare porfions of the purchase price, payable i lorelgn cusrency by the supplier or by
alhes, the supplier shall submit detailad Rformation lwsrecd bor the company's considerabion.
Aelare purchasing any foreign exchange forward cover the stupplier ehall firsl oblain writhen
appeoval liom the company. The suppher ehall immediately upon having fakan oul such
foreign exchange forward cover advise Ihe conpany of the rate at which & was oblained and
subnil documantary proof thereol, Il the supplier acled in atcordance wilh thiés clause, sy
variation behwasn this forelgn exchange cover rale and tha purchase price skl be Tor the
ownar's account,

204 Unless ofhendse slated in the purchase order and subject to any addilions theralo of
deductions trerelom as pravided foe in the contract, payment of bocally manufaciurad goods
will be made by the owner to the suppiler of 100% of the purehase pica if the company &
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20,10

201

20012

salisfied hat the suppiier's obligations in terms of the contract have been compietad in all
reapechs.

All paymeniz will ba condilicnal upon recaipt By he company of the supplier's conmecl and
acceptable fax invelce made oul in the name of the owrer, refiesling the purchase order
numbes, fhe company’s slock coda, whare specied on the purchase ordaer, nelt and gross
iass of the goods as wall as the number of conteness il ppplicable.  Tax fnvoices shall bo
made g monthly as al e close of business on the 25" day of each month and monthly
statemants recoriling the tolal

Payment wil ke made as per the payment terms agreed to Delween the company and the
suppder. 1o terms wara agresd betwesn e partles at the dale of placement of he
purchasa order the owaer will pay e supplier 30 {thirty) days after receipt of a corect &nd
accapieble slatement.

Willvoul derogating from the owner's right at law for he collecling of oulstanding dibls; ary
manies which may becone due and payable lo the supphiier In sccordanc wilh the provisions
af e contract will be set off by the owrrer, agains! lhe owner's liabillly to the supplier,

ko paymenl mada to the suppiier by the owner will affect or prejudica the rghts of the
company againgl the supplfer, o relleve the supplier of ils obligations for thie dess fulliiment of
the contract, or be interpreled as approwal of the gocds. No peyment shall place an abligaticn
on the owner 1o pay for ailerations to the purchase order not requasted by the campany i
writing or discharge the liability of the suppiier for fhe paymant of penalies or damages,
whather dus, ascartained or liquidates o nod, or of any sum against the payment of which It s
baund fo indemnify the compay.

Al advance paymants of foreign cummency, wilth the exceplion of Freight on Board (F.0B)
peyments shall be imiled o an amounl agrecd 1o by the company In writing. FOB paymzils
can be up to 100% against a surely bond lodged in lerma of sub-clause 2081 hwreof and a
clean an baard bill of ading.

2004 Mo uplrant payment wil b= made 1o the suppiler by e owner unkass agread toin
writlng by the company and then only after the receipl by e company of & demand
guarantes in respect of surelyship being recoived by the conpary for iha iotal
amount (inchuding valie added tax) 1o be paid, issued by an accepiable banking or
insurance inafilution registered in tha coundry in which the company is silumled. Tha
apd guarantee shall be in conforrmily wilh W lemplate obtainable from the cormueny.
Thee cost of prepaing, completing and meintaining the sald guarantee ehal e for fhe
accowit of the supplier. Upan applicalion by ihe supplier loliowing the fulfiiment of the
suppiier’s cbigations in full as specified in the purchase order, as amendad, fhe
gsarantas will be relumead to the supplier provided the company & salisfed thal The
suppiier's obligations have baan fullled in all respects.

AN payments will be made by ebecironic funds transfar only. The suppdier agrees to furmish the
gompany will & required information and dociamentation {0 enabbe tha regquingd payment.

The supplier indemnifies the company, e ewner, il employess and apenls against any
claima of any nature which may be brought agains! any of them by any parson o enflity alleging
non-payrent of any amounts dus 1o the suppiiar, he delivary, collection or franster of which
has been effected in lerms of this clause 20,

The owniar may refuse payment of any ax fmvodoa, which it may céelasl.

SETTLEMENT OF DISAGREEMENTS AMD DISPUTES

211

Should any disagreement between (he supplier on Lhi one hand and e company on he
ottver arise oul of the contract, tha company’s nominated responsible parsan will detarmin
siich disagresment by a written decislon given fo the company and the supplier within 14
{fourtoen) calendar days of @ writhen raguest 1o do so.

2ueh decision shall bi final and binding on the parties, unkese aitives party within 14 (feurlaan)
casandar days of recaipt thereof disputes Ihe sama by written nolice to the ofher party and the
company’s haminated responsible person, in which case the disagreement shall be deemed a
dispute. Should the eompany’s noeminated responsible pereon fail bo give 8 writhen dedsion
wilhin the: sald pariod of 14 (fourteen) calendar days, Ihen elther party may five nofice 1o he
alher party that such disagreanmen! be declarad a dispula.

Whare the dispute ls submilled to arbitration, [he arbitration shadl be hald in kerme of the
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rabawini Arbitration Act of the country in wisich the company 18 siiuated and shall be conductes
in secordance with the relevant current Rules of Conduct of Arbilrélore published by the
Aseacialion of Artitrators and shall be heard by a sole arbilrator unless atherwise apresd by the
parties.

% The arbitrator will be neminsled by the company. Should the person named be unwiliing of
unablo to sl then the arbilralor shall b chosen by the supplier from a panel of 3 (lhree)
persons nomimated by the company al the written fegquest of eithar parfy wilhin 7 {S00en)
calandar days of receipt of natice advismg lhe names of the said pansl. The arbilrator ghall
have the power be opan up. review and revises sny certificate, opnicn, dectsion, requisition or
nolice relaling te all matlers in dispute submilted to fhe arkirator and lo delerming all such
maltaes in dizpule submitied be tha arbitralor in the sEma manner a& if na such cerificata,
apinlon, dacision, requlsilion or nefiee had been issued, The arbitrador's opinion shall be given
bo babh parties in writing. Reference lo adoitration shall not ralisye sither party from any
liahility for the due and timeous performance of thelr obligations in temms of the confract,

LA TY

Mone of the parties to the confract shall be Eable for consaquentlal damages which any one of the
panrties may sulfer ae a result of & Breach by the afher party of any of e obligations imposed upon it by
hes contract. For the purposes of this contract consequential damages shall mean indiredt damages
which shall be any Inss of profit, loss of business or trade, of loss of businass repulabion or business
opportuniiies suffered by any of the partles a& & res of any breach of eilher aforeseid obligations.

Should any thind parly be successiul in any cleim agalnst the company and 1 or the ownar than (e
supplier, by antoring info this eonlract indemnify the company and [ or v owner and shall reimikEse
the compaiy ord | or fhe owiker on domand for all payment, damages and cosls ncluding, bub rol
lirmitad to bagal fees on an attomey-ciant basis sulfered by iha campany and [ or the owner &8 a rasult
of any negligent ack, ciminal conduct, willul miscondect or omission of the supplier or Bs
reprasantlives,

EXTENDED ENVIRDNMENTAL RESPONSIBILITIES

The De Beers Family of Companiaa {De Bees®) has an international spread of operabions aclive in
prospecting, mining and marksling of diamonds and mcegrizes the need lo stike a balance between 4s
pconomis, soclal and environmental responsibliiies.  In parsuance of Hw bighest standards of
environmenial care and protection, De Beers i commilled to he Exended Producer Responsibililty
strategy which promotes the integration of environmental costs assocated wilh tha goods throughoul
fhair lifa eycla indo the marked price of the products and raguires that the supplier be lable for fhe cost of
managing ils products at end of lite.

Thee suppliar, regardiess of being & producer, imporler o seller, will {herafone adopt a ‘cradle o cradle’
racycling syslem dasigned, financed and managed by the supplier in temms of the goods supphed n
this contracd, be it a stand alone supply of as pat of & service, The sustainable and safe handing of
the remains of the goods will raguine ongoing comimilmen and active management by the supplier sod
the supplier will submit 2 formal bi-anewal report 1o the owner in thiz ragard,

The supphier wil #lso demonsirate to Ihe company on an annual basis what audilable conlributions i
has made to reducing its snvironmantal footprind

HIVIAMDS PROGRAM {Only applicable i the compary and | or ewner are based In Southem Adrica)

Me Beers acknowladgas the high ncidence of HIVIAIDS in Scuthern Alrica and he thresl Ihat this poses
fx e wall being of the region,

De Baers is commilbed to pravenling the spread of (he diseasa. In kereping with the De Beers Corporabe
Policy on HIVIAIDS, we are aducaling our employees, and their families about the virus, \We do not
discrminate against empkeyees who may have contracted HIVIAIDS.

De Beers has estabished a network of AIDS Coordinaters, AIDS Counselors and Pear Group loadars 1o
aovisn e counsel employess about fhe vines. De Saars alss fuvds B0% of he cosl of anli-mdroueal
drugs to employess and their spousas (one legally rasrehed spouse),

in addifion Ao (hese messures, De Bears also anoounced 2 new policy 1o bolster its fight againsl
HIVAASOS. All companies wishing W do business with De Beers an fequited o aclively suppoit its
palicies and efforts in the promolion of health and sately.

Compates wanling o do business wilh D Beere are repuiived to demonsirate that thay have a work
place policy and program on HIVAIDS. These poficies musl inchude clauses ensuring that thers is no
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discriminabion on (he bags of HIV status, thal the confidentiafity and privacy of employees is raspaciad
and that the criteria for (ll-health retrement am clesr, Companies ara also expecled 1o have 8n
educafion program in place which must give employess currend and acourate information about HIV-
related iBsues in i work place and In their parsanal Blees

Mon-compisnce wilh thia clausa will be considerad a material breach of the confract. The supplier will
after recating a written notice from the company 1o reclily any default in tarms of this clauee 1o do 50
within 30 lays of receipt of the nolice and faling to remody such delaull will resull m mimediate
larmination of the cantract by the company withoul the campany and | of the owner having to pay aty
roenpensation bo the supplier for such cancellation.

ANTI-MONEY LAUNDERING AND COMBATING THE FINANCING OF TERRORISM

Die Baors is cosmmitlad 1o complianee with all relevant kaglziation in the jurisdicliona in which i aparakes,
including legislation and guidalines related to the prevestion of money kaundering and the combaling of
tho financing of terrorism.  Accordingly, De Beers will cooparabe wilth all the relevanl autlwriies and
bodies, and expects hal lhose that it doas business with, directly or indirectly, do the sama.

It is & Di Beers corporate palicy to rely on the dilgence and compliance of financial instibutions togelhar
with the relavant financal inteligence legislation ag regards trecaability of funds, Due diligence will
lharefore be appliad in the seleclion of supgpliers andior suppliers wilh which Da Beors Iransaclts and De
Beers expects thelr supplars and’or suppliers to apply the same caulion. De Beers reserves the right in
iiis regard fo do wihaleves |s necessary bo parkorm due dillgence, mcluding venfication of banking details,
souces of funds, ete.

Should any suppliars andior suppliers have cause 1o suspect De Basrs mighl be o has been exposad Lo
funds far which the souree is doublful, the circumslances must immeadiately ba advised ta the General
Menager Supply Chain Services of De Beers Group Services (Ply) Lid. De Beers {urthar resarves the
righl I investigate andior report any doublulisuspicious transactions to whichever autherilies may nead
o b 50 advised.

Mon-compliance with this clause will be considerad a material breach of the contract and will resull in
immediate bermination of the contract by the company without the company and [ or the owner having
to pay any compensation to the scpplier for euch cancallation,

DIAMORND BEST PRACTICE PRINCIPLES

D Boers is commilted to sustainable development as an integral part of the way we do business. To this
end we have developed a et of best practios principles describing olemenls such as econcmics and
husiness ethice, social and emironment to which all enlities within De Beers and our sightholders
gubscribe, D Beers ane in the process of sodalising theae prnciples with alf slakeholders and hese
defined principles will be forwardad fo you shorly, We will expect all our suppliers to apply Besl
Endeavours in terms of akgning with these pincipbas,

Mon-compSance wilh this ciause will be considered a matarial breach of Ihe conlracl Thee suipaiiar will
after recailving a written nolice from the company o rectify sny defaull in tesms of this clausa fo do =0
within 30 days of receipl of the notice and failing fo remedy such defaull will resull n immediate
termination of the eontract by the company withoul the campary and / of the awner having to pay any
compenzation to fhe swophier for such canceliation, In the event that the suppier does reclify the first
defaull bul defsults a second time an the sama type of incident on a saparate occasion hen the contract
will immediately be ferminated by the company wilhout the company and ! or the awner having 1o pay
any compensalion to the supplier for such cancellation.

BLACK ECONOMIC EMPOWERMENT, LOCALISATION AND FIRST NATION INITIATIVES

Do Beers i committed to furthedng Broad Based Black Ezonomic Empowerment (BBBEE] in Sculh
Alrica. localisalion in Bolawana, Angola and Mamibla as well gs firsl nation inilitives in Canada. De
Beers expects the same from s supplierns.

The supplier will always whers pessibie suppart BEBEE, local andior lotal BREEE and first nation
inifintive companies in the provision of the sendces.

Mon-complianes wilh fhis clause will be considered a material breach of the confract. The supplier will
altar recalving a written notice fram the company 1o reclity any defaull in termis of his clause to do so
within 30 (hity) days of recaipt of the natice and talling to remedy swch clefaull will result W imrmedialba
termination of e canlrret by tve company withoul the companmy and [ of he awrar iaving o pay any
compensalion io the supgpiier for such canceliation

I thee event thal Ihe stpplier does reckify the first default bt defaulls a second lme on the same lype of
incidenl on a separale oceasion then the contract will Immediately be lerminated by e company
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without the company 8nd / or the owner having to pay any compensation to the supplier for such
cancallalion

The supphier shall suppiy the company with an anmsal cerification of fs BBBEE accradilation,
TAXES, DUTIES AND FERMITS

8.1 The purchase price shall include af value added tre appecable to e goods,

282  The supplier shall be mesponsible for the payment to the mdevant authonties of any and all
cusloms and excise dulies, levies and other cests incurred by the supplier In respoct of The
importation of goods inlo the country of the delivary destination.

283 The company and | or the owner will nol be responsible for ary income fax of obher faxes
levied on the supplior andfor the suppler's employess representalives in rospecl o i
supplier's obligations in terms of the conlract.

984  The supphier shall cblain from the relevant authorities and administer all parmils and llcences
which are necessary lo enable the supplier lo fullil the suppller's cbiigations In terms of the
cantract, bul not imilad to permits for Imporation and ranspodation of goods. mport parmils
alitgned by the scpplier in terms of the foregaing shall be in the joinl names of the supplier
and the company. Copiaes Bhereol shall be supplied 10 1he companry.

CESSION AMD ASSIGNMENT

281  Tha suppMer shall nod assign, cede or Wansfer to any pesson the suppliar's rights, titl or
inlerest or obfigations (or any part thereal) @ any tima. during the existance of e contract
mxoepl wilh the written consent ol the company.

28,2 The supplier shall notify the company @l (he time of tender, of the exslenca of any cassion of
book debls and whether such cesslon is in respect of existing book debts ar folure book debis

i both.

203 Faibre lo comply by the suppliar with the provision of this clause 28 will be 3 matessl aeach
of contensf.

WALICHTY

Any provision in (his confract which is of may become Begal, invalid of unanforceable in any jurlsdiciion
affaciod by this contract shall, #s 1o such jurisdiction, be Ineffactive ko the exent of such prohibillon or
unenforceability and shall be troated as having nol boan willen (Le. pro mor o] and ssvered from
she balance of this contrrct, withaut invalidating the remaining provisions of this eontract or affacling
tha validity or enforceability of such provision in any olher jrisdiction.

RIGHT TO AUDIT

The contractor musl permit the company or its designated intemal | mdamal audit representalives
reasonebie acoess to the contractor's prenvises | Bscilifies for the purposes of sonducting audits of the
contractor's records andios processes 1o the extent necessary to verily the cantractor’s compliance
with this contiret. The contractar mugl provide fhe company and its nominated represantafives with
such cooperation and access lo premises, information and personnel relevant 1o the contract as i
necassary and permit the company and ils representalives to toke coples of such records relevant o
lhe comtract a8 are to ba considered ratevant by the company. The company will conduct audits as s
digcretion.

BALE OF SUPPLIER'S BLISINESS

321 If Shie suppifer desies lo sell all or any pait of iis bueinass relaling o the produchon of tha
goods and recelves a bona foe offer which it is willing 10 accept for the purchaza of such
business (the Offor’) fiom any person (The Offeror’), the supplier shall within 10 {ten)
business days of receipt of the Offer give written nolice to the compary of-
a31.4  the offered price ("Sale Prica’) and payment {arms;
Az12  the subject matker of the Offer,

32.1.3  the terms of ihe Offer (ncheding a copy of the Offer); and

32.1.4  the name and adilress of tha Cifoerad,
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322  The giving of & notice under clause 32.1 shall consfitube an offer by the supplior i suppier's
Offer’) to sall o or pail af (ta business (as the case may be) lo the company af the Sala Price
and on the same lerms and conditicns as thoese contained In the Offer, provided that the
supplier shall ensure that all Bcanses and suthorigalions thal may e necessary fer tha
business to produce and sel the goods ace also propery and fully Wansferabla with the
buziness, and such tansfar will be deemead 10 be includad o he suppliers Offar,

323 The supplier's Offer shall be irevocable for 8 pendd of B0 {alxdy) days {or any olher pericd
agread in writing betwaen the supplier and the company) lrom tha data of recelpt by the
company of the nolice issued by the suppier pursiant fo clause 52,1 (e Offer Poripd™)

24 | the company accapts the supplier's Cffer [y wiitien nofica to the supphier sent vithin the
Offer Poriod) il ehall purchase the business offered liom Ihe supplier on the ferms and
condlions &6 sat fxdh in he suppliers Offer.

a2 5 IF the company doss not accapt the supplier's Offer then (he suppler's Offar shadl lBpaa al
e and of the Offer Pariod and the supplier may sell or transfer the business to the: Offeror
an the terms and condilions stated In the supplier's Offer, within 60 (sixly) days of tha end of
tha Offer Period. To tha extent thal the suppier doss nol sel the business in tarms of this
clause, & the provisions of this clause 32 shall agaln apply to any subsequent ssfe of such
buginass

326 peething In this clause 32 shall be intarprated as, and no eale of the business ar part thereal of
the supplier to & third party in accordance with the provisions of this cause 32 will in vy vy
reliave the supphier of any of #s obligations under this contract, unless tha company agreas in
writing (at is sole and absclule discralion) lo the cession of the suppliers rghts ancl tha
delegadion af the suppifer’s obligatlons under this contric! in eccordancs wilh the provisions
of clauss 32

SUB-COMTRACT:S

531  The supplier shall nol sub-contract the whole ar porfions of the contract axcepl whers
clhervise providad for in the contract withoul the prior written consent of the Contract
Manager. Such consent shall nol relieve tha supplier from any liability o ahligation under the
eantract and fw confracior shall be responsible for the acls, defalls and neglecls in terms of
{he contract or at law, oceurring as a resull of such sub-contracting,

417  Motwithstanding such consenl, the supplier shall be hekd totally responsible to ensure that the
sutscontractons) meet the following reguiraments:

4321 Sub-conteactor(s) shall be fully experenced in the speciiic goods o be supphed
and hawve the necessary management and other reseurces lo comply wilh the
reguirements of the eonfract.

3322 Sub-contractor(s) shall be able lo comply fully, wilhoul qualification, wilh quality
assurance requiremants includged in 1he contract,

3323 Sub-contractor{s) shall be able to salisfy any quality assurance audit that may be
caried out by the Contract Manager in tarms of (he contract of any sub-contract
awarded,

VARIATION, CANCELLATION AND WAIVER

Any conltract varying, adding lo, delaling from, navating or canceling this contract, and any walver of
any right undar this contract, shall nol be effective unless reduced to wiiting and signed by or on hahall
of the parties.

INDULGENCES

An indulgence granted by a party to the other party shall nol conslitule a waiver ol the indulging pay's
fights under this contract; and, accordagly, the indulging party ehall not be precuded from axencising
any past or fulure rights against the indulged party as a consaquence of hawving granted swch
indulgence,

ENTIRE AGREEMENT

The contract conatilades the axclusive and entire egresment retaling to the subject matier thaseof, and
aupersedes 2ny previous agreements or understandings and no olher 1erms or provisions shall fomm part
thoresf, This coptract may be amendad ar varied only by an amendmant fo the confract imswad by The
company and sigred by the paries 1 he contract






