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SUBCONTRACTORS AGREREMENT

This Agreement is made this 12" day of September 2002

By and between
SIEWMENS LTD
PRIVATE MAIL BAGXT]
HALFWAY HOUSE
1685, SOUTH AFRICA
Represenied by
*ir Maric Ferrelra
Divisional Managing Director
(Hereinafter “SIERMERNS™
And
INTEENATIONAL SERVICES AND MANAGEMERT CONTRACTING LTD
international Trust Building
P.G. Box 659
Road Town
Toriola
Brish Virgin Islands

Represented by

Managing Director

{“Hereinafier collectively called “the Parties)




1.0 WHEREAS

1.1 The BANK OF Tanzania, a Tanzanian Governrvent body has requested for the
supply of a Sscurity System for the Bank at its Head Office:

1.2 SIEMENS by submitting ifs tender intends to taks part in the Bank of
Tanzania (BOT) Project (bereinafier) called THE PROJECT) and;

1.3 ISM has agreed to provide SIEMENS with services and technical and
commnercial assistance on an exclusive basis to assist in getting the contract
{“the Contract™) awarded to SIEMENS and:

1.4 SIEMENS has agreed to appoint I5M as a consultant {o it should the Contract
be awarded to it and ISM hersby accepts such appointment and;
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In orger 10 maxamize the success of their propoesal, ISM and SIEMENS have
started 1o exchange nformation mutually and exclusively.

NOW THEREFORYE THE PARTIES AGREE AS FOLLOWS:
206 SIEMENS OBLIGATIONS

2.1 SIEMENS shall prepare a proposal for submission to the BOT and shall
negotiate any ensuing contract ansing from such proposal.

© 22 Dunng the performance of the Contract SIEMENS will have the full
rasponsibility for the execution of the coniract,

3.8 ISM OBLIGATIONS

ISM shall:

Lo
Y

Assist SIEMENS in preparing a proposal for submission

3.2 Advige and consull on the various aspecis of the local situation at the time of
ihe offer ( eg faxes, dufies etc ) and assist with introductions to the role plavers
and presentaiions to BOT.

33 Assist in~country in dealing with any day to day 1ssues which mav arise during

both the proposal phase and implementation phase which due to the physical
remoteness of SIEMENS to the CLIENT. might adverselv affect client
relationships.

3.4 In the event of a contract being awarded, assist SIEMENS and its suppliers
with logistical issues which might arise in coumniry.
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Provide co-operation in order to settle controversies between SIEMENS and
the CLIENT. In the event of such coniroversies, assist SIEMENS in finding
adequaie solutions. [ditio]




4.0

PAYMENT

4.1

4.2

4.4

4.5

4.6

47

As payment for all the services that I8M undertakes to provide, SIEMENS shall
pay ISM an amouni of USD 800 000 calculated as 7.134%... of the Contract price
of USD 11 212 751 in the event thai the proposal is successful and a contract is
awarded.

This shail be made up of a Lead Fee of USD 240 000, Consuliancy in terms of
Clause 3.2 and 3.3 of USD 360 000, and Logistical Support in terms of Clause
3.4 and 3.5 of USD 200 000

Payments due to ISk shall be paid as and when SIEMENS receives payment
from the Client.. Each payment io ISM shall be effected within twenty {20)
business days from the day of actual pavment received from the Chient.

All the payvments will be made in the same currencies provided for in the
Contract. Paymenis will be made into ISM’s designated bank account .

ISM shall comply with all relevant laws, orders, regulations or by-laws and all
costs in relation thereto shall be deemed to be included m the price.

ISM shall submit is mvoice in duplicate. The invoice shall make reference fo
Bank of Tanzania Project.

ISM agrees that anv amount due and payable by SIEMENS to ISM may, upon
written notice being given 1o ISM, be set off by SIEMENS against any amount
owing to SIEMENS, however or whenever incurred.

Should ISM sither directly or indirectly provide to an employee or representative
of SIEMENS either before or afier the placing of the Order any benefit of any
nature whatsoever which might reasonably be construed as an inducement for
that person to show favour to ISM in respect of any matier including bui not
limited to the awarding of the Contract then SIEMENS may give notice 1o I8M
that this Agreement is terminated forthwith and that SIEMENS has no obligation
pursuant o il.

SETTLEMENT OF BISPUTES

5.1  Any dispute between the PARTIES in connection with the present Agreement
shall be submitied to the arbitration of the Arbitration Foundaiion of South
Africa

5.2 The applicable law will be South Affican law.

CORNFIDENTIALITY




7.8.

6.1

6.2

6.3

6.4

6.5

6.6

All mformation of a technical or business nature disclosed by one Party {or by
a related body corporate of that Party) to the other shall be regarded as
confidential {Confidential Information) and each Party shall procure that ifs
emplovees and sub-contractors treat such information as confidential.

Such information shall be used only for the purpose for which it is delivered
and only nsofar as it is sirictly necessary for the purposes of the Agresment
and shall not without the prior written consent of the disclosing Party be
disclosed fo anv third party, provided alwavs that either Party mayv disclose
without the consent of the other any Confidential Information as required 1o be
disclosad in compliance with:

6.2.1 any law of Tanzanis or South Alfica or any determination, regulaiion,
decision or direciion of any govermnmeni or governmenl agency of as
directed by any court of competent jurisdiction;

6.2.2 1o a related bodv corporate or a sub-contractor only to the extent that
such disclosure is strictly necessary for the purposes of the Agreement:

Information shall not be deemed Confidential Information where i

6.3.1 15 authorised o be disclosed by the disclosing Party {0 the extent of the
authorily given; or

6.3.2 is made public by the disclosing Party or becomes pari of the public
domain, oF

6.3.3 is in possession of or is known by the receiving Party prior 1o its
receipt from the disclosing Party; or

6.3.4 becomes public other than by the default of the receiving Party; or

6.3.5 is mdependently developed by the receiving Party.

The obligations under this clause shall expire five (3) vears afier termunation
of this Agreement.

Except with the consent in writing of SIEMENS, ISM shail not make use of
any information supplied by SIEMENS for the purposes of the Agreement or
any specification or other thing mentioned in sub-clause 8.1 otherwise than for
the purposes of the Agreement and ISM shall not uss any such mformation to
make anv sinlar Ttem or part thereof for any other purpose,

Any information mentioned in sub-clause 8.1 remains the properly of the
griginal owner.

FORCE MAJEURE

7.1

For purposes of this Agreement, force majeure shall mean any material evenil
beyond the control of the Party claiming the occurrence of force majeure:
7.1.1 whose occurrence could not have been reasonably foreseen at
the date of execution of this Agreement; and
7.1.2 which, despite the exercise of diligent efforts, such Party was
unable to prevent, limit or minimiss,
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7.8

including, but not limited 1o, war whether declared or not, revolution, riot,
strikes, insurrection, civil commotion, invasion, armed conflict, hostile act of
foreign  enemy, act of terrorism, sabotage, radiation or chemical
contamination, ionising radiation, Act of God, plague or other sericus
enidenc,

if the performance of a material part of this Agreement is suspended due 1o
force majeure, the suffering Party shall give the other Party written notice of the
condition of force majeure.

Such notice shall be given within three working days of the date on which the
Party first affected by foree majeure becomes aware of the condition of force
majeuts.

The Party first affected by force majeure shall do its utmost to reinstate the
performance due in terms of this Agreement in the shortest possible time.

Relevant delivery dates or times allowed for performance shall be adjusted to
allow for the effects of such force majeure, provided such notice is given.

other Party may, in its sole discretion, refuse to aliow such adjustment of the
relevant Delivery dates or time allowed for performance, with regard to the
Delivery and performance due in terms of this Agreement, of the Party first
affected by force majeure.

If such notice is not given by the Pariy first affected by such force majeure, the

Performance of other material parts of this Agreement still due and possible of

performance by the Party first affected by force majeure, shall continue to be
performed,

If a period of four weeks has elapsed, and if the condition of force majeure
persists, either Party shail be entitied to cancel this Agreement by prior mutual
Agreement, with immediate effect and without prejudice to either Party's rights
obtained in terms of this Agreement.

IMNDEMNITY

8.1

ISM indemnmifies SIEMENS against any claims, suits, liabilities and expenses
which may be brought against SIEMENS or incurred by SIEMENS in the
event of any accident, injury, loss or damage {0 persons or property and
attributable to ISM, its products, iis servants, sub-coniractors or agents, exeept
and to the extent that such claims, suits, liabilities and expenses arise directly
or indirectly as g result of the negligence or otherwise of SIEMENS.

GENERAL LIMITATION OF LIABILITY

Neither Party shall be liable to the other for any indirect or consequential
losses or damages such as, but not limited to loss of data, business
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interruption, toss of profit, loss of use, loss of production that may be suffered
by the other as a result of the breach of or the performance of any obligation
under this Agreement, except as specifically provided for herein.

TERMINATION FOR CONVENIENCE

i0.1  SIEMENS may terminate the Agreement for its convenience by serving notice
of termination on ISM whereafter ISM shall forthwith arrange the economical
cessation of all work under the Agreement.

10.3  Termination under sub-clause 12.1 above shall be without prejudice to the
rights of I8M and SIEMENS accrued up to the date of termination. and
SIEMENS shall be eniitled to take delivery of all parts, material or equipment
for which SIEMENS is paying for under these provisions.

TERMINATION FOR CAUSE

Either Party may cancel the Agreement if any of them commits any material breach of
its obligations hereunder, provided always that if a breach is capable of being
remedied. a Party may not cancel the Agreement, until the other Party has failed to
make good such breach within 60 (sixty) days after the Party who wishes 1o cancel.
has served wiitten notice on the other Party specifying the breach. Cancellation under
this clause shall be without prejudice to any remedy or rights in law, which either
Party may have.

BANKRUPTCY

12.2 Either Party may with written notice cancel this Agreement with immediate
effect, if any of the following events occur or it has reason to believe that such
an event is likelv 10 oceur: -

12.2.1 a receiver, manager, receiver and manager, official manager, inspector
or anatogous person of either Partv underiaking or any part thereof is
appointed;

12.2.2 either Party ceases or threatens to cease to carry on its business;

12.2.3 proceedings are initiated with a view to obtaining an order for the
winding up or analogous process of either Party, or any shareholder or
director either calls or threatens 1o call any meeting for the purpose of
considering or passing any reselution for the winding up or analogous
process of either Party:

12.2.4 either Party is unable or fails to pay its debis, including any debt
emanating from this Agreement, as and when they fall due. commences
negotiations with any one or more of its creditors with a view to the
general re-adjustment or rescheduling of its indebtedness, or enters or
proposes to enter into any agreement or composition with its creditors;

then the other Party in its sole and complete discretion mav terminate
the Agreement forthwith by notice in writing to the other Party,
provided always that such action shall not prejudice or affect any right
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14,

of action or remedy which shall have sccrued or shall accrue thereafier
to etther Party,

CESBION AND ASSIGNMENT

SIEMENS shall be entitled to cade, assign and transfer afl its rights and obligations in
terms of this Agreement to any other person and by concluding this Agreement ISM
gives its consent fo any such cession or assignment. ISM shall not be entitled to cede,

assign and transfer any of is righis and obligations in terms hereof without the prior
written consent of SIEMENS.

DBOMICILIUM CITANDI ET EXECUTANDI

141

142

14.3

14.4

Any notice or other commumication of whatsoever nature under this
Agreement (including bui not limited to the exercise of any option} shall be
delivered to the address of the intended reciptent as set out below:

14,11 ¥ISM:
Physical Address: International Trust Building, Road Town, Totola,
British Virgin Islands
Fax: +284 494 3216
Email;

14.1.2 SIEMENS:
Physical Address: 300 Janadel Avenue, Halfway House 1685
Fax: +27 11-652 2664
Email: Mario. Ferretrai@@siemens.com

Any notice or other communication under this Agreement shall only be valid
and effective if in writing. Nothing in this clause shall affect the right of either
Party to serve process in any manner permitted or required by law.

Either Party may by notice to the other Party change it’s notice details set oui
in clause 16.1 above. The change shall become effective on the 4% {fourth)
business day from the deemed receipt of flie notice by the other Party.

Any notice or other conununication under this Agreement shall, in the absence
of actual earlier receipt, be deemed to have been received:

14.4.1 if delivered by hand to a responsible person during business hours to
the designated physical address, on the date of Delivery;

14.4.2 if sent by pre-paid registered post in a correctly addressed envelope fo
the designated postal address, on the 10% (tenth) business day after the date of
posting;

14.4.3 1f sent by fax to the designated fax number or by email o a designated
address, on the 1" {first) business day following the date of despatch.

Notwithstanding anvthing to the contrary stated above, if a notice or
communication is actually received by a Party, adeguate notice or
communication shall have been given, even though it was not delivered in a
manner described above.
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19,

20

NON-WAIVER

Mo extension of time or waiver or relaxation of any of the provisions or terms of this
Agreement or airy agreement, hill of exchange or other document issued or executed
pursuant 1o or in terms of this Agreement, shall preclude such Party thereafter from
exercising its rights sirictly in accordance with this Agreement.

WHOLE AGREEMENT

16,1 The Parties hereby agree that this Agreement constitutes the whole agresment
between the Parties relating 1o the subject matter hereof

16.2  No amendment or consensual cancellation of this Agreement or any provision
or term hereof or of any agreement, bill of exchange or other document issued
or executed pursuant 10 or in terms of this Agreement and no settlement of any
disputes arising under this Agreement and no extension of time, waiver or
relaxation or suspension of or agreement not to enforce or o suspend or
postpone the enforcement of any of the provisions or terms of this Agreement
or of any agreement, bill of exchange or other document issued pursuant to or
in terms of this Agreement shall be binding unless recorded in a writien
document signed by the Parties {or in the case of an extension of time, waiver
or relaxation or suspension, signed by the Party granting such extension,
waiver or relaxation). Any such extension, waiver or relaxation or suspension
which is so given or made shall be strictly construed as relating strictly to the
matler in respect whereof it was made or given,

IMPLIED TERMS OR WARRANTIES
To the extent permissible by law no Party shall be bound by any exXpress or
implied term, representation, warranty, promise or the like not recorded
herein, whether it induced the Agreement and/or whether it was negligently
made or not.

EXECUTORS, ADMINISTRATORS AND SUCCESSORS IN TITLE

This Agreement will be binding on any of the executors, admunistrators and
successors in tiile or permitted assigns of the Parties.

LANGUAGE

All notices and correspondence in respect of this Agreement shall be in the English
language.

AUTHORITY TO BIND

20.1  Each Party hereto warranis and represenis {o the others that it has taken or

caused to be taken all steps, actions and corporaie proceedings necessary o
cause this Agreement to be binding on it.
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24.

202 Any Party shall, if requesied by any other Party, furnish fo the latter sufficient
evidence of the authority of the person or persons who will, on behalf of the
Party s0 requested, take any action or exscute any documents required or
permified to be taken or executed by such person under this Agreement.

SEVERABILITY

Any provision in this Agreement which is or may become illegal, invalid or
unenforceable m any jurisdiction affected by this Agreement shall. as to such
jurisdiction, be ineffective fo the extent of such prohibition or unenforceability and
shall be treated pro non seripro and severed from the balance of this Agreement,
without invalidating the Temaining provisions of this Agreement or affecting the
validity or unenforceability of such provision in any other jurisdiciion.

FAILURE TO REACH AGREEMENT

Where it is specified in this Agreement that cortain matiers are 1o be agreed between
the Parties, failure o reach agreement in respect of such matier will not affect the
validity and enforceability of the whole or any other part of this Agreement.

COSTS

Each Party shall be liable for their costs relating 1o the preparation and negotiation of
this Agreement.

COUNTERPARTS

This Agreement may be signed in any number of counterparis, all of which taken
together shall constitute one and the same instrument.

In witness whereof the PARTIES hereto have caused this Agreement o be duly executed by
their respective representatives, thereto duly authorized as of the dav and vear first wriiten

above,

Made in Tanzania the 12" September of the year 2007,

SIEMENS LTD ISM LTD.




AGREEMENT

o -
This Agreement is made this O i day of Ju (ly 2003

By and between

SIEMENS LTD
PRIVATE MAIL BAG X71
HALFWAY HOUSE
1685, SOUTH AFRICA

Represented by
Mr Marie FerreiraMir John Hill

Divisional Managing Director
(Hereinafter “SIEMENS”

And
INTERNATIONAL SERVICES AND MANAGEMENT CONTRACTING LTD

International Trusting Building
P.O. Box 659
Road Town
Tortola
British Virgin Islands

Hereinafter “ISM”

(“Hereinafter collectively called “the Parties)
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WHEREAS

il

iz

1.3

1.4

1.5

The BANK OF Tanzania (Zanzibar Branch), a Zanzibar Government body has
requested for the supply of a Security System for the Bank at its Head Office ;

SIEMENS by submitting its tender intends to take part in the Bank of
Tanzania (BOT) Project (hereinafter) called THE PROIECT) and;

ISM has agreed to provide SIEMENS with services and technical and
commercial assistance on an exclusive basis to assist in getting the contract
{“the Contract”} awarded to SIEMENS and;

SIEMENS has agreed to appoint ISM as a consuitant to it should the Contract
be awarded to it and ISM hereby accepts such appointment and;

In order to maximize the success of their proposal, ISM and SIEMENS have
started to exchange information mutually and exclusively,

NOW THEREFORE THE PARTIES AGREER AS FOLLOWS:

pAH

3.9

SIEMENS OBLIGATIONS

SIEMENS shall prepare a proposal for submission to the BOT and shall
negotiate any ensuing contract arising from such proposal.

2.2 During the performance of the Contract, SIEMENS will have the full
responsibility for the execution of the contract.

ISM OBLIGATIONS

ISM shall;

34 Assist SIEMENS in preparing a proposal for submission

3.2 Advise and consult on the various aspects of the local situation at the time of
the offer ( eg taxes, duties etc ) and assist with introductions to the role players
and presentations to BOT.

33 Assist in-country in dealing with any day to day issues which may arise during

both the proposal phase and implementation phase which due to the physical
remoteness of SIEMENS to the CLIENT, might adversely affect client
relationships.




3.4 In the event of a contract being awarded, assist SIEMENS and its suppliers
with logistical issues which might arise in country.

3.5 Provide co-operation in order to settle controversies between SIEMENS and
the CLIENT. In the event of such con sies, assist SIEMENS in finding
adequate solutions. [ditto]

56 PAYMENT

5.1 As payment for all the services t W undertakes to provide, SIEMENS shail
pay ISM an amount of USD [ 000 000 calculated as 10,20% of the Contract price

of £USD 9 800 000 in the event that the proposal is successful and a contract is
awarded.

This shall be made ap of a Lead Fee of USD 300 000, Consuitancy in terms of
Clause 3.2 and 3.3 of USD 200 000, and Logistical Support in terms of Clause
3.4 and 3.5 of USD 500 000,

5.2 Payments due to ISM shall be paid as and when SIEMENS receives payment
from the Client.. Each payment to ISM shall be effected within fifteen (15)
business days from the day of actual payment received from the Client.

53 All the payments will be made in the same currencies provided for in the
Contract. Payments will be made into ISM’s designated bank account .

5.5 ISM shall comply with all relevant laws, orders, regulations or by-laws and all
costs in relation thereto shall be deemed to be included in the price. Any

additional costs incurred as a result of non-compliance shall be for ISM’s
account.

5.6 1SM shall submit its invoice in duplicate. The invoice shall make reference to
Bank of Tanzania Project. In addition it shall include all information necessary
for it 1o be a valid tax invoice for VAT purposes and shall include other relevant
details as specified.

5.8 ISM agrees that any amount due and payable by SIEMENS 1o ISM may, upon
written notice being given to ISM, be set off by SIEMENS against any amount
owing to SIEMENS, however or whenever incurred.

5.9 Sheuld ISM either directly or indirectly provide to an employee or represeniative
of SIEMENS either before or after the placing of the Order any benefit of any
nature whatsoever which might reasonably be construed as an inducement for
that person to show favour to ISM in respect of any matter including but not
limited to the awarding of the Contract then SIEMENS may give notice to ISM




that this Agreement is terminated forthwith and that STEMENS has no obligation
pursuani to it

7.8 SETTLEMENT OF DISPUTES

7.1 Any dispute between the PARTIES in connection with the present Agreement
shall be submitted to the arbitration of the Arbitration Foundation of South
Africa

7.2 The applicable law will be South African law.

848. CONFIDENTIALITY

8.1 Al information of a technical or business nature disclosed by one Party {(or by
a related body corporate of that Party) to the other shall be regarded as
confidential (Confidential Information) and each Party shall procure that ifs
employees and sub-contractors treat such information as confidential.

8.2 Such information shall be used only for the purpose for which it is delivered
and only insofar as it is strictly necessary for the purposes of the Agreement
and shall not withowt the prior written consent of the disclosing Party be
disclosed to any third party, provided always that either Party may disclose
without the consent of the other any Confidential Information as required to be
disclosed in compliance with:

8.2.1 any law of Tanzania or South Africa or any determination, regulation,
decision or direction of any governmeni or government agency or as
directed by any court of competent jurisdiction;

8.2.2 (o a related body corporate or a sub-contractor only to the extent that
such disclosure is strictly necessary for the purposes of the Agreement;

83 Information shall not be deemed Confidential Information where it:

8.3.1 is aunthorised to be disclosed by the disclosing Party to the extent of the
authority given; or

8.3.2 is made public by the disclosing Party or becomes part of the public
domain; or

8.3.3 is in possession of or is known by the receiving Party prior 10 s
receipt from the disclosing Party; or

8.3.4 becomes public other than by the default of the receiving Party: or

8.3.5 is independently developed by the receiving Party.

8.4  The obligations under this clavse shall expire five (5} years after termination
of this Agreement.

8.5  Except with the consent in writing of SIEMENS, ISM shall not make use of
any information supplied by SIEMENS for the purposes of the Agreement or
any specification or other thing mentioned in sub-clause 8.1 otherwise than for
the purposes of the Agreement and ISM shall not use any such information to
make any similar Item or part thereof for any other purpose.




8.0

Any information mentioned in sub-clause 8.1 remains the property of the
original owner.

8¢, FORCE MAJEURE

9.1

9.3

9.4

9.5

9.6

9.7

9.8

For purposes of this Agreement, force majevre shall mean any material event
beyond the control of the Party claiming the occurrence of force majeure:
9.1.1 whose occurrence could not have been reasonably foreseen at
the date of execution of this Agreement; and
9.1.2  which, despite the exercise of diligent efforts, such Party was
unable to prevent, limit or minimise,

inciuding, but not limited to, war whether declared or not, revolution, riot,
strikes, insurrection, civil commotion, invasion, armed conflict, hositle act of
foreign enemy, act of terrorISM, sabotage, radiation or chemical
contamination, ionising radiation, Act of God, plague or other serious
epidemic.

if the performance of a material part of this Agreement is suspended due fo
force majeure, the suffering Party shall give the other Party written notice of the
condition of force majeure.

Such notice shall be given within three working days of the date on which the
Party first affected by force majeure becomes aware of the condition of force
majeure.

The Party first affected by force majeure shall do its utmost to reinstate the
performance due in terms of this Agreement in the shortest possible time.

Relevant delivery dates or times allowed for performance shall be adjusted to
allow for the effects of such force majeure, provided such notice is given.

If such notice is not given by the Party first affected by such foree majeure, the
other Party may, in its sole discretion, refuse to allow such adjustment of the
relevant Delivery dates or time allowed for performance, with regard to the
Delivery and performance due in terms of this Agreement, of the Party first
affected by force majeure.

Performance of other material parts of this Agreement still due and possible of
performance by the Party first affected by force majeure, shall continue to be
performed.

If a period of four weeks has elapsed, and if the condition of force majeure
persists, either Party shall be entitled to cancel this Agreement by prior mutual
Agreement, with inmmediate effect and without prejudice to either Party's rights
obtained in terms of this Agreement.




16

i1,

iZ.

13,

14,

INDEMMNITY

10.1  ISM indemmifies SIEMENS against any claims, suits, liabilities and expenses
which may be brought against SIEMENS or incurred by SIEMENS in the
event of any accident, injury, loss or damage to persons or property and
attributable to ISM, its products, its servants, sub-contractors or agents, except
and to the extent that such claims, suits, liabilities and expenses arise directly
or indirectly as a result of the negligence or otherwise of SIEMENS.

GENERAL LIMITATION OF LIABILITY

Neither Party shall be Hable to the other for any indirect or consequential
losses or damages such as, but noi limited to loss of data, business
miterruption, loss of profit, loss of use, loss of production that may be suffered
by the other as a result of the breach of or the performance of any obligation
under this Agreement, except as specifically provided for herein.

TERMINATION FOR CONVENIENCE

12,1 SIEMENS may terminate the Agreement for its convenience by serving notice
of termination on ISM whereafter ISM shall forthwith arrange the economical
cessation of all work under the Agreement.

12,3 Termination under sub-clause 12.1 above shall be without prejudice 1o the
rights of ISM and SIEMENS accrued up to the date of termination, and
SIEMENS shall be entitled to take delivery of all parts, material or equipment
for which SIEMENS is paying for under these provisions.

TERMINATION FOR CAUSE

Either Party may cancel the Agreement if any of them commits any matesial breach of
its obligations hereunder, provided always that if a breach is capable of being
remedied, a Party may not cancel the Agreement, until the other Party has failed to
make good such breach within 60 (sixty} days after the Party who wishes to cancel,
has served written notice on the other Party specifying the breach. Cancellation under
this clause shall be without prejudice to any remedy or rights in law, which either
Party may have.

BANKRUPTCY
142 Either Party may with written notice cancel this Agreement with immediate
effect, if any of the following events occur or it has reason to believe that such
an event is likely 1o occur: -
14.2.1 a receiver, manager, receiver and manager, official manager, inspector
or analogous person of either Party undertaking or any part thereof is

appointed;

14.2.2 either Party ceases or threatens to cease to carry on its business;
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16.

14.2.3 proceedings are initiated with a view to obtaining an order for the
winding up or analogous process of either Party, or any shareholder or
director either calls or threatens to cail any meeting for the purpose of
considering or passing any resolution for the winding up or analogous
process of either Party;

14.2.4 either Party is unable or fails to pay its debts, including any debt
emanating from this Agreement, as and when they falt due, commences
negotiations with any one or more of iis creditors with a view to the
general re-adjustment or rescheduling of its indebtedness, or enters or
proposes to enter into any agreement or composition with its creditors;

then the other Party in its sole and complete discretion may terminate
the Agreement forthwith by notice in writing to the other Party,
provided always that such action shall not prejudice or affect any right
of action or remedy which shall have accrued or shall accrue thereafter
to either Party. *

CESSION AND ASSIGNMENT

SIEMENS shall be entitled to cede, assign and transfer all its rights and obligations in
terms of this Agreement to any other person and by concluding this Agreement ISM
gives its consent to any such cession or assignment. ISM shall not be entitled to cede,
assign and transfer any of its rights and obligations in terms hereof without the prior
written consent of SIEMENS.

DOMICILIUM CITANDI ET EXECUTANDI

i6.1

16.3

Any notice or other communication of whaisoever nature under this
Agreement (including but not limited to the exercise of any option) shall be
delivered to the address of the intended recipient as set out below:

16.1.1 ISM:
Physical Address: (As per covering Page)
Fax:
Email:

16.1.2 SIEMENS:
Physical Address: (As per covering Page)
Fax:
Email:

Any notice or other communication under this Agreement shall only be valid
and effective if in writing. Nothing in this clause shall affect the right of either
Party to serve process in any manner pertnitted or required by law.

Either Party may by notice to the other Party change it’'s notice details set out
in clause 16.1 above. The change shall become effective on the 4™ (fourth)
business day from the deemed receipt of the notice by the other Party.




16.4  Any notice or other communication under this Agreement shall, in the absence
of aciual sarlier receipt, be deemed to have been received:

16.4.1 if delivered by hand to a responsible person during business hours o
the designated physical address, on the date of Delivery;

16.4.2 if sent by pre-paid registered post in a correctly addressed envelope to
the designated postal address, on the 107 (tenth) business day after the date of
posiing;

16.4.3 if sent by fax to the designated fax number or by email to a designated
address, on the 1™ (first) business day following the date of despatch.

16.5 MNotwithstanding anything to the contrary stated above, if a notice or
communication is actually received by a Party, adequate notice or
communication shall have been given, even though it was not delivered in a
manner described above.

7. NON-WAIVER
No extension of time or waiver or relaxation of any of the provisions or terms of this
Agreement or any agreement, bill of exchange or other document issued or executed
pursuant to or in terms of this Agreement, shall preclude such Party thereafter from
exercising its rights strictly in accordance with this Agreement.

i3. WHOLE AGREEMENT

18.1 The Parties hereby agree that this Agrecment constitutes the whole agreement
between the Parties relating to the subject matter hereof.

192 No amendment or consensual cancellation of this Agreement or any provision
or term hereof or of any agreement, bill of exchange or other document issued
or executed pursuant to or in terms of this Agreement and no settlement of any
disputes arising under this Agreement and no extension of time, waiver or
relaxation or suspension of or agreement not to enforce or to suspend or
postpone the enforcement of any of the provisions or terms of this Agreement
or of any agreement, bill of exchange or other document issued pursuant to or
in terms of this Agreement shall be binding unless recorded in a written
document signed by the Parties {or in the case of an extension of time, waiver
or relaxation or suspension, signed by the Party granting such extension,
waiver or relaxation). Any such extension, waiver or relaxation or suspension
which is so given or made shall be strictly construed as relating strictly to the
matter in respect whereof it was made or given.

20.  IMPLIED TERMS OR WARRANTIES

To the extent permissible by law no Party shall be bound by any express or
implied term, representation, warranty, promise or the like not recorded
herein, whether it induced the Agreement and/or whether it was negligently
made or not.




22.

24

26.

27.

BARCUTORS, ADMINISTRATORS AND SUCCESSORS IN TITLE

This Agreement will be binding on any of the executors, administrators and
successors in title or permitied assigns of the Parties.

LANGUAGE

All notices and correspondence in respect of this Agreement shall be in the English
language.

AUTHORITY TC BIND

341  Each Party hereto warrants and represents to the others that it has taken or
caused to be taken all steps, actions and corporate proceedings necessary to
cause this Agreement to be binding on it.

342 Any Party shall, if requested by any other Party, furnish to the latter sufficient
evidence of the authority of the person or persons who will, on behalf of the
Party so requested, take any action or execute any documents required or
permitted o be taken or executed by such person under this Agreement.

SEVERABILITY

Any provision in this Agreement which is or may become itlegal, invalid or
unenforceable in any jurisdiction affected by this Agreement shall, as to such
Jurisdiction, be ineffective to the extent of such prohibition or unenforceability and
shall be treated pro non scripto and severed from the balance of this Agreement,
without invalidating the remaining provisions of this Agreement or affecting the
validity or unenforceability of such provision in any other jurisdiction.

FAILURE TO REACH AGREEMENT

Where it is specified in this Agreement that ceriain matters are to be agreed between
the Parties, failure to reach agreement in respect of such maiter will not affect the
validity and enforceability of the whole or any other part of this Agreement.

COSTS

Each Party shall be lable for their costs relating to the preparation and negotiation of
this Agreement.




28,  COUNTERPARTS

‘This Agreement may be signed in any number of counterparts, all of which taken
together shall constitute one and the same instrument,

In witess whereof the PARTIES hereto have caused this Agreement to be duly executed by

their respective representatives, thereto duly authorized as of the day and year first written
above,

Madein ... 09 ... the .. JU !-}.y..ef the year 2003.
{

SIEMENS LTD ISMLTD.

j S
iy | &
!
Mario Ferreir{; ohn Hill Managing Director

5
¥
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AGREEMENT

By and between

SIEMENS LTD
PRIVATE MAIL BAG X71
HALFWAY HOUSE
1685, SOUTH AFRICA

Represented by
Ir Maric Ferrelra/Mr Otto Stein}

Divisional Managing Director
{Heveinafter “SIEMENS”

And

Pe8-20°

INTERNATIONAL SERVICES AND MANAGEMENT CONTRACTING LTD

International Trusting Building
P.O. Box 659
Road Town
Tortola
British Virgin Islands

Hereinafier “ISM”

{“Hereinafter collectively called “the Parties)

e v
gt



L WHERFEAS

1.1 The BANK OF Tanzania , a Tanzanian Government body has requested for
the supply of a UPS System for the Bank at its Head Office ;

1.2 SIEMENS by submitting its tender intends to take part in the Bank of
Tanzania (BOT) Project (hereinafter) called THE PROJECT) and;

i3 ISM has agreed to provide SIEMENS with services and technical and
commercial assistance on an exclusive basis to assist in getting the contract

(“the Contract™) awarded to STEMENS and;

14 SIEMENS has agreed to appoint ISM as a consultant to it should the Contract
be awarded to it and ISM hereby accepts such appointment and;

1.5 In order to maximize the success of their proposal, ISM and SIEMENS have
started to exchange information mutually and exclusively.

NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:

2.6  SIEMENS OBLIGATIONS
2.1 SIEMENS shall prepare a proposal for submission to the BOT and shall
negotiate any ensuing contract arising from such proposal.

2.2 During the performance of the Contract, SIEMENS will have the full
responsibility for the execution of the contract.

3.8 ISM OBLIGATIONS

ISM shall:
3.1 Assist STEMENS in preparing a proposal for submission

3.2 Advise and consult on the various aspects of the local situation at the time of
the offer ( eg taxes, duties etc ) and assist with introductions to the role players
and presentations to BOT.

33 Assist in-country in dealing with any day to day issues which may arise during
both the proposal phase and implementation phase which due to the physical
remoteness of SIEMENS to the CLIENT, might adversely affect client
relationships.




5.0

PAYMENT

5.1

5.2

53

5.5

5.6

5.8

59

In the event of a contract being awarded, assist SIEMENS and its supplicrs
with logistical issues which might arise in couniry.

Provide co-operation in order to settle controversies between SIEMENS and
the CLIENT. In the event of such controversies, assist SIEMENS in finding
adecpuate solutions. [ditto]

As payment for all the services that ertakes to provide, SIEMENS shall
pay ISM an amount of USD 480 000 calculated as 5% of the Contract price of
£USD 9 600 000 in the event that the proposal is successful and a contract is
awarded.

This shall be made vp of a Lead Fee of USD 200 000 and Logistical Support in
terms of Clause 3.4 and 3.5 of USD 280 000.

Payments due to ISM shall be paid as and when SIEMENS receives payment
from the Client.. Each payment to ISM shall be effected within fifteen (15)
business days from the day of actual payment received from the Client.

All the payments will be made in the same currencies provided for in the
Contract. Payments will be made into ISM’s designated bank account .

ISM shall comply with all relevant laws, orders, regulations or by-laws and all
costs in relation thereto shall be deemed to be included in the price. Agy
additional costs incurred as a result of non-compliance shall be for ISM’s
account,

ISM shall submit its invoice in duplicate. The invoice shall make reference to
Bank of Tanzania Project. In addition it shall include all information necessary
for it to be a valid tax invoice for VAT purposes and shall include other relevant
details as specified.

ISM agrees that any amount due and payable by SIEMENS to ISM may, upon
written notice being given to ISM, be set off by SIEMENS against any amount
owing to SIEMENS, however or whenever incurred.

Should ISM either directly or indirectly provide to an employee or representative
of SIEMENS either before or after the placing of the Order any benefit of any
nature whatsoever which might reasonably be construed as an inducement for
that person to show favour to ISM in respect of any matter including but not
limited to the awarding of the Contract then SIEMENS may give notice to ISM



7.8

8.0.

that this Agreement is terminated forthwith and that STEMENS has no obli gation
pursuant to it.

SETTLEMENT OF DISPUTES

7.1

Any dispute between the PARTIES in connection with the present Agreement
shall be submitted to the arbitration of the Arbitration Foundation of South
Africa

‘The applicable law will be South African law.

CONMFIDENTIALITY

8.1

8.2

83

3.4

8.5

All information of a techaical or business nature disclosed by ene Party (or by
a related body corporate of that Party) to the other shall be regarded as
confidential (Confidential Information) and each Party shall procure that its
employees and sub-contractors treat such information as confidential,

Such information shall be used only for the purpose for which it is delivered
and only insofar as it is strictly necessary for the purposes of the Agreement
and shall not without the prior written consent of the disclosing Party be
disclosed to any third party, provided always that either Party may disclose
without the consent of the other any Confidential Information as required {0 be
disclosed in compliance with:

8.2.1 any law of Tanzania or South Africa or any determination, regulation,
decision or direction of any government or government AFERCY O as
directed by any court of competent jurisdiction:

- 8.22 to a related body corporate or a sub-contractor only to the extent that

such disclosure is strictly necessary for the purposes of the Agreement;

Information shall not be deemed Confidential Information where it:

8.3.1 is authorised to be disclosed by the disclosing Party to the extent of the
authority given; or

8.3.2 is made public by the disclosing Party or becomes part of the public
domain; or

8.3.3 s in possession of or is known by the receiving Party prior to its
receipt from the disclosing Party; or

8.3.4 becomes public other than by the default of the receiving Party; or

8.3.5 is independently developed by the receiving Party.

The obligations under this clause shall expire five (5) years after termination

of this Agreement.

Except with the consent in writing of SIEMENS, ISM shall not make use of

any information supplied by SIEMENS for the purposes of the Agreement or

any specification or other thing mentioned in sub-clause 8.1 otherwise than for

the purposes of the Agreement and ISM shall not use any such information to

make any stmilar Item or part thereof for any other purpose.




8.6  Aay information mentioned in sub-clause 8.1 remains the property of the
original owner.

FORCE MAJEURE

9.1 For purposes of this Agreerment, force majeure shall mean any material event
beyond the control of the Party claiming the occurrence of force majeure;
9.1.1 whose occurrence could not have been reasonably foreseen at
the date of execution of this Agreement; and
9.1.2  which, despite the exercise of diligent efforts, such Party was
unable to prevent, lmit or minimise,

including, but not limited to, war whether declared or not, revolution, riol,
strikes, insurrection, civil commotion, invasion, armed conflict, hostile act of
foreign enemy, act of terrorISM, sabotage, radiation or chemical
contamination, jonising radiation, Act of God, plague or other serious
epidemic.

9.2 If the performance of a material part of this Agreement is suspended due to
force majeure, the suffering Party shall give the other Party written notice of the
condition of force majeure.

9.3 Such notice shall be given within three working days of the date on which the
Party first affected by force majeure becomes aware of the condition of force
miajeure,

94 The Party first affected by force majeure shall do its utmost to reinstate the
performance due in terms of this Agreement in the shortest possible time.

95 Relevant delivery dates or times allowed for performance shall be adjusted to
allow for the effects of such force majeure, provided such notice is givern.

8.6 If such notice is not given by the Party first affected by such force majeure, the
other Party may, in its sole discretion, refuse to allow such adjustinent of the
relevant Delivery dates or time allowed for performance, with regard to the
Delivery and performance due in terms of this Agreement, of the Party first
affected by force majeure.

9.7 Performance of other material parts of this Agreement still due and possible of

performance by the Party first affected by force majeure, shall continue to be
performed.

9.8  If a period of four weeks has elapsed, and if the condition of force majeure
persists, either Party shall be entitled to cancel this Agreement by prior mutual
Agreement, with immediate effect and without prejudice to either Party's rights
obtained in terms of this Agreement.
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11,

1Z.

14,

INDEMNITY

0.1 ISM indemnifies SIEMENS against any claims, suits, Habilities and SADENSES
which may be brought against SIEMENS or incurred by SIEMENS in the
event of any accident, injury, loss or damage to persons or property and
attributable to ISM, its products, its servants, sub-coniractors or agents, except
and to the extent that such claims, suits, liabilities and expenses arise directly
or indirectly as a result of the negligence or otherwise of SIEMENS.

GEMNERAL LIMITATION OF LIARILITY

Neither Party shall be liable to the other for any indirect or consequential
losses or damages such as, but not limited to loss of data, business
interruption, loss of profit, loss of use, loss of production that may be suffered
by the other as a result of the breach of or the performance of any obligation
under this Agreement, except as specifically provided for herein.

TERMINATION FOR CONVENIENCE

12.1  SIEMENS may terminate the Agreement for its convenience by serving notice
of termination on ISM whereafter ISM shall forthwith arrange the economical
cessation of all work under the Agreement.

12.3  Termination under sub-clause 12.1 above shall be without prejudice to the
rights of ISM and SIEMENS accrued up to the date of termination, and
SIEMENS shall be entitled to take delivery of all parts, material or equipment
for which SIEMENS is paying for under these provisions,

TERMINATION FOR CAUSE

Either Party may cancel the Agreement if any of them commits any material breach of
its obligations hereunder, provided always that if a breach is capable of being
remedied, a Party may not cancel the Agreement, until the other Party has failed to
make good such breach within 60 (sixty) days after the Party who wishes to cancel,
has served written notice on the other Party specifying the breach. Cancellation under
this clause shall be without prejudice o any remedy or rights in law, which either
Party may have,

BANKRUPTCY

142 Either Party may with written notice cancel this Agreement with immediate
effect, if any of the following events occur or it has reason to believe that such
an event is likely to oceur: -

14.2.1 a receiver, manager, receiver and manager, official manager, inspector
or analogous person of either Party undertaking or any part thereof is
appointed;

14.2.2 either Paity ceases or threaiens to cease to carry on iis business;




15.

1s.

14.2.3 proceedings are initiated with a view to obtaining an order for the
winding up or analogous process of either Party, or any shareholder or
director either calls or threatens to call any meeting for the purpose of
considering or passing any resolution for the winding up or analogous
process of either Party;

14.2.4 either Parly is unable or fails 0 pay its debts, including any debt
- emanating from this Agreement, as and when they fall due, commences
negotiations with any one or more of its creditors with a view to the
general re-adjustment or rescheduling of its indebtedness, or enters or
Proposes 1o enter into any agreement or composition with its creditors;

ther: the other Party in its sole and complete discretion may terminate
the Agreement forthwith by notice in writing to the other Party,
provided always that such action shall not prejudice or affect any right
of action or remedy which shall have accrued or shall accrue thereafter
to either Party.

CESSION AND ASSIGNMENT

SIEMENS shall be entitled to cede, assign and transfer all its rights and obligations in
terms of this Agreement to any other person and by concluding this Agreement ISM
gives its consent to any such cession or assignment. ISM shall not be entitled to cede,
assign and transfer any of its rights and obligations in terms hereof without the prior
written consent of SIEMENS.

DOMICILIUM CITANDI ET EXECUTANDI

16.1  Any notice or other communication of whatscever nature under this
Agreement (including but not lmited fo the exercise of any option) shall be
delivered to the address of the intended recipient as set out below:

16.1.1 ISM:
Physical Address: (As per covering Page)
Fax:
Email:

16.1.2 SIEMENS:
Physical Address: (As per covering Page)
Fax:
Email:

16.2  Any notice or other communication under this Agreement shall only be valid
and effective if in writing. Nothing in this clause shall affect the right of either
Party to serve process in any manner permitted or required by jaw.

16.3  Either Party may by notice to the other Party change it’s notice details set aut
in clause 16.1 above. The change shall become effective on the 4" (fourth)
business day from the deemed receipt of the notice by the other Party.




164 Any notice or other communication under this Agreement shall, in the absence
of actual earlier receipt, be deemed to have been received:

16.4.1 if delivered by hand to a responsible persor during business hours to

the designated physical address, on the date of Delivery;

16.4.2 if sent by pre-paid registered post in a correctly addressed envelope to

the designated postal address, on the 10" {tenth) business day after the date of

posting;

16.4.3 if sent by fax to the designated fax number or by email to a designated

address, on the 1™ {first) business day following the date of despatch.

16.5  Notwithstanding anything to the contrary stated above, if a notice or
communication is actually received by a Party, adequate notice or
communication shall have been given, even though it was not delivered in &
manner described above.

i7. NON-WAIVER
No extension of time or waiver or relaxation of any of the provisions or terms of this
Agreement or any agreement, bill of exchange or other document issued or executed
pursuant to or in terms of this Agreement, shall preclude such Party thereafter from
exercising its rights strictly in accordance with this Agreement.

i18. WHOLE AGREEMENT

18.1  The Parties hereby agree that this Agreement constitutes the whole agreement
between the Parties relating to the subject matter hereof.

19.2 No amendment or consensual cancellation of this Agreement or any provision
or term hereof or of any agreement, bill of exchange or other document issued
or executed pursuant to or in terms of this Agreement and no settlement of any
disputes arising under this Agreement and no extension of time, waiver or
relaxation or suspension of or agreement not to enforce or to suspend or
posipone the enforcement of any of the provisions or terms of this Agreement
or of any agreement, bill of exchange or other document issued pursuarnt to or
in terms of this Agreement shall be binding unless recorded in a written
document signed by the Parties (or in the case of an extension of time, waiver
or relaxation or suspension, signed by the Party granting such extension,
walver or relaxation). Any such extension, waiver or relaxation or suspension
which is so given or made shall be strictly construed as relating strictly to the
matter in respect whereof it was made or given.

20.  IMPLIED TERMS OR WARRANTIES

To the extent permissible by law no Party shall be bound by any express or
implied term, representation, warranly, promise or the like not recorded
herein, whether it induced the Agreement and/or whether it was negligently
made or not.

S
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22,

27,

BEXECUTORS, ADMINISTRATORS AND SUCCESSORS IN TITLE

This Agreement will be binding on any of the executors, administrators and
successors in title or permitted assigns of the Parties,

LANGUAGE

All notices and correspondence in respect of this Agreement shall be in the English
language.

AUTHORITY TO BIND

34.1  Each Party hereto warrants and represents to the others that it has taken or
caused to be taken all steps, actions and corporate proceedings necessary to
cause this Agreement to be binding on it.

342 Any Party shall, if requested by any other Party, furnish to the latter sufficient
evidence of the authority of the person or persons who will, on behalf of the
Party so requested, take any action or execuie any documents requited or
permitted to be taken or executed by such person under this Agreement.

SEVERABILITY

Any provision in this Agreement which is or may become illegal, invalid or
unepforceable in any jurisdiction affected by this Agreement shall, as to such
Jjurisdiction, be ineffective to the extent of such prohibition or unenforceability and
snall be treated pro non scripto and severed from the balance of this Agreement,
without invalidating the remaining provisions of this Agreement or affecting the
validity or unenforceability of such provision in any other jurisdiction.

FAILURE TO REACH AGREEMENT

Where it is specified in this Agreement that certain matters are to be agreed between
the Parties, failure to reach agreement in respect of such matter will not affect the
vahidity and enforceability of the whole or any other part of this Agreement.

COSTS

Each Party shall be liable for their costs relating to the preparation and negotiation of
this Agreement.




28,  COUNTERPARTS

This Agreement may be signed in

any number of counterparts, all of which taken
together shall constitute one and the

same instrument.,

In witness whereof the PARTIES hereto have caused this Agreement 10 be dul
their respective representatives, ther

¥ executed by
eto duly authorized as of 4
above.

1€ day and vear first written

—
Made in ..., fﬂ? ...... the \,/é{ /7 ...0F the year 2003,

SIEMENS LTD

ISMLTD.

Fario Ferreira /Otio Stein} Managing Director
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AGREEMENT

By and between

SIEMENS LTD
PRIVATE MAIL BAG X71
HALFWAY HOUSE
1683, SOUTH AFRICA

Represented by
Mr Mario Ferreira/Mr John Hil

Divisional Managing Director
{(Hereinafter “SIEMENS”

And

TELWARD LTD

Sandhilis
Outwood Lane
Bletchingley
Suirey RHI14LS
UK

Hereinafter “TELWARD"”

(“Hereinafter collectively called “the Parties)




1.0

WHEREAS

1.1 The BANK OF Tanzania (Zanzibar Branch), a Zanzibar Government body has
requested for the supply of a Security System for the Bank at its Head Office ;

12 SIEMENS by submitting its tender intends to take part in the Bank of
Tanzania (BOT) Project {hereinafter) called THE PROJECT) and;

13 TELWARD has agreed to provide SIEMENS with services and technical and
commercial assistance on an exclusive basis to assist in getting the contract
{“the Contract”) awarded to SIEMENS and:

L4 SIEMENS has agreed to appoint TELWARD as a consultant ia it should the
Contract be awarded to it and TELWARD hereby accepts such appointment
and;

1.5 In order to maximize the success of their proposal, TELWARD and SIEMENS

have started to exchange information mumatly and exclusively,

NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:

2.6

3.0

SIEMENS OBLIGATIONS

2.1 SIEMENS shall prepare a proposal for submission to the ROT and shall
negotiate any ensuing contract arising from such proposal.

2.2 During the performance of the Contract, SIEMENS will have the full
responsibility for the execution of the contract.

TELWARD OBLIGATIONS

TELWARD shall:

3.1 Assist SIEMENS in preparing a proposal for submission

32 Advise and consult on the various aspects of the local situation at the time of
the offer ( eg taxes, duties etc ) and assist with introductions to the role players
and presentations to BOT.

33

Assist in-country in dealing with any day to day issues which may arise during
both the proposal phase and implementation phase which due to the physical
remoteness of SIEMENS to the CLIENT, might adversely affect client
relationships.




5.6

3.4

In the event of a contract being awarded, assist SIEMENS and its suppliers
with logistical issues which might arise in COUINTY.

35 Provide co-operation in order to settle controversies between SIEMENS and
the CLIENT. In the event of such controversies, assist SIEMENS in finding
adequate solutions. {ditto)

PAYMENT

5.1

5.5

5.6

5.8

59

As payment for all the services that TELWARD undertakes to provide,
SIEMENS shall pay TELWARD an amount of USD 700 000 calenlated as 7.14%

of the Contract price of =USD 9 800 000 in the event that the proposal i3
successiul and a contract is awarded.

This shall be made up of a Lead Fee of USD 300 000, Consultancy in terms of
Clause 3.2 and 3.3 of USD 400 000.

Payments due to TELWARD shall be paid as and when SIEMENS receives
payment from the Client.. Each payment to TELWARD shall be effected

within fifteen (15) business days from the day of actual payment received
from the Client.

All the payments will be made in the same currencies provided for in the
Contract. Paymenis will be made into TELWARD's designated bank account .

TELWARD shall comply with alf relevant laws, orders, regulations or by-laws
and all costs in relation thereto shall be deemed to be included in the price. Any

additional costs incurred as a result of non-compliance shall be for TELWARD s
account.

TELWARD shall submit its invoice in duplicate, The invoice shall make
reference to Bank of Tanzania Project. In addition it shall include all information
necessary for it to be a valid tax invoice for VAT purposes and shall include
other relevant details as specified.

TELWARD agrees that any amount due and payable by SIEMENS to
TELWARD may, upon written notice being given to TELWARD, be set off by
SIEMENS against any amount owing to SIEMENS, however or whenever
incurred.

Should TELWARD either directly or indirectly provide to an employee or
representative of SIEMENS either before or after the placing of the Order any
benefit of any nature whatsoever which might reasonably be construed as an
inducement for that person to show favour to TELWARD in respect of any




7.0

8.6

matter including but not limited 1o the awarding of the Coniract then SIEMENS

may give notice to TELWARD that this Agreement is terminated forthwith and
that SIEMENS has no obligation pursuant to it

SETTLEMENT OF DISPUTES

7.1 Any dispute between the PARTIES in connection with the present Agreement
shall be submitted 10 the arbitration of the Arbitration Foundation of South
Africa

7.2 The applicable law will be South African law.

CONFIDENTIALITY

8.1 All information of 2 technical or business nature disclosed by one Party (or by
& related body corporate of that Party) to the other shall be regarded as
confidential (Confidential Information) and each Party shall procure that its
employees and sub-contractors treat such information as confidential.

8.2 Such information shall be used only for the purpose for which it is delivered
and only insofar as it is strictly necessary for the purposes of the Agreement
and shall not withont the prior writien consent of the disclosing Party be
disclosed to any third party, provided always that either Party may disclose
without the consent of the other any Confidential Information as required 1o be
disclosed in compliance with:

8.2.1 any law of Tanzania or South Africa or any determination, regulation,
decision or direction of any government or government agency or as
directed by any court of competent jurisdiction:

8.22 1o a related body corporate or a sub-contractor only to the exient that
such disclosure is strictly necessary for the purposes of the Agreement:

83 Information shall not be deemed Confidential Information where it:

8.3.1 is authorised to be disclosed by the disclosing Party to the extent of the
authority given; or

8.3.2 is made public by the disclosing Party or becomes part of the public
domain; or

8.3.3 is in possession of or is known by the receiving Party prior to its
receipt from the disclosing Party; or

8.3.4  becomes public other than by the default of the receiving Party; or

8.3.5 is independently developed by the receiving Party.

8.4 The obligations under this clause shall expire five (5) years after termination
of this Agreement.

8.5 Except with the consent in writing of SIEMENS, TELWARD shall not make
use of any information supplied by SIEMENS for the purposes of the
Agreement or any specification or other thing mentioned in sub-clause 8.1
otherwise than for the purposes of the Agreement and TELWARD shall not




9.0.

8.6

use any such information to make any similar Item or part thereof for any
other purpose.

Any information mentioned in sub-clause 8.1 remains the property of the
original owner.

FORCE MAJEURE

9.1

9.2

5.3

9.4

9.5

9.6

9.7

9.8

For purposes of this Agreement, force majeure shall mean any material event
beyond the control of the Party claiming the occurrence of force majeure:
9.1.1  whose occurrence could not have been reasonably foreseen at
the date of execution of this Agreement; and
9.1.2  which, despite the exercise of diligent efforts, such Party was
unable to prevent, limit or minimise,

including, bui not limited to, war whether declared or not, revolution, riot,
strikes, insurrection, civil commotion, invasion, armed conflict, hostile act of
foreign enemy, act of terrorTELWARD, sabotage, radiation or chemical
contamination, ionising radiation, Act of God, plague or other serious
epidemic.

It the performance of a material part of this Agreement is suspended due to
force majeure, the suffering Party shall give the other Party written notice of the
condition of force majeure,

Such notice shall be given within three working days of the date on which the
Party first atfected by force majeure becomes aware of the condition of force
majeure,

The Party first affected by force majeure shall do its utmost 1o reinstate the
performance due in terms of this Agreement in the shortest possible time.

Relevant delivery dates or times allowed for performance shall be acjusted to
allow for the effects of such force majeure, provided such notice is given.

If such notice is not given by the Party first affected by such force majeure, the
other Party may, in its sole discretion, refuse to allow such adjustment of the
relevant Delivery dates or time allowed for performance, with regard to the
Delivery and performance due in terms of this Agreement, of the Party first
affected by force majeure.

Performance of other maserial parts of this Agreement still due and possible of
performance by the Party first affected by force majeure, shall continue to be
performed,

If a period of four weeks has elapsed, and if the condition of force majeure
persists, either Party shall be entitled 1o cancel this Agreement by prior mutual
Agreement, with immediate effect and without prejudice 1o either Party's rights
obtained in terms of this Agreement.
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INDEMMNITY

0.1 TELWARD indemnifies SIEMENS against any claims, suits, Habilities and
expenses which may be broughs against SIEMENS or incurred by SIEMENS
in the event of any accident, injury, loss or damage to persons or property and
attributable o TELWARD, its products, its servants, sub-contractors or
agents, except and to the extent that such claims, suits, liabilities and expenses

arise directly or indirectly as a result of the negligence or otherwise of
SIEMENS.

GENERAL LIMITATION OF LIABILITY

Neither Party shall be liable to the other for any indirect or consequential
losses or damages such as, but not limited to loss of data, business
interruption, loss of protit, loss of use, loss of production that may be suffered
by the other as a result of the breach of or the performance of any obligation
under this Agreement, except as specifically provided for herein.

TERMINATION FOR CONVENIENCE

12,1 SIEMENS may terminate the Agreement for its convenience by serving notice
of termination on TELWARD whereafter TELWARD shall forthwith arrange
the economical cessation of all work under the Agreement.

i2Z.3  Termination under sub-clause 12.1 above shall be without prejudice to the
rights of TELWARD and SIEMENS accrued up to the date of termination,
and SIEMENS shall be entitled to take delivery of all parts, material or
equipment for which SIEMENS is paying for under these provisions.

TERMINATION FOR CAUSE

Either Party may cancel the Agreement if any of them commits any material breach of
its obligations hereunder, provided always that if a breach is capable of being
remedied, a Party may not cancel the Agreement, until the other Party has failed to
make good such breach within 60 (sixty) days after the Party who wishes to cancel,
has served written notice on the other Party specifying the breach. Cancellation under
this clause shall be without prejudice to any remedy or rights in law, which either
Party may have,

BANKRUPTCY

142 Either Party may with writien notice cancel this Agreement with immediate
effect, if any of the following events oceur or it has reason to believe that such
an event is likely to occur: -

14.2.1 a receiver, manager, recetver and manager, official manager, inspector
or analogous person of either Party undertaking or any part thereof is
appointed;
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14.2.2 either Party ceases or threatens to cease to carry on s business;

14.2.3 proceedings are initiated with a view to obtaining an order for the
winding up or analogous process of either Party, or any sharcholder or
director either calls or threatens to cali any meeting for the purpose of
considering or passing any resolution for the winding up or analogous
process of either Party;

14.2.4 either Party is unable or fails to pay its debts, including any debt
emanating from this Agreement, as and when they fall due, commences
negotiations with any one or more of its creditors with a view to the
general re-adjustment or rescheduling of its indebtedness, or enters or
Proposes to enter into any agreement or co mposition with its creditors:

then the other Party in its sole and complete discretion may terminate
the Agresment forthwith by notice in wiiting fo the other Party,
provided always that such action shall ot prejudice or atfect any right
of action or remedy which shall have accrued or shall accrue thereafier
to either Party.

CESSION AND ASSIGNMENT

SIEMENS shall be entitled to cede, assign and transfer all its rights and obligations in
terms of this Agreement to any other person and by concluding this Agreeinent
TELWARD gives its consent to any such cession or assignment. TELWARD shall
not be entitled to cede, assign and transfer any of its rights and obligations in terms
hereof without the prior written consent of SIEMENS.

DOMICILIUM CITANDI ET EXECUTANDI

16.1  Any notice or other communication of whatsoever nature under this
Agreement ({including but not limited fo the exercise of any option) shall be
delivered to the address of the intended recipient as set out below:

16.1.1 TELWARD:
Physical Address: (As per covering Page)
Fax:
Email:

16.1.2 SIEMENS:
Physical Address: (As per covering Page)
Fax:
Email;

162 Any notice or other communication under this Agreement shall only be valid
and effective if in writing. Nothing in this clause shall affect the right of either
Party to serve process in any manner permitted or required by law.

“\‘\.‘
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16.3  Either Party may by notice to the other Party change it’s notice details set ou
in clause 16.1 above. The change shall become effective on the 4'% (fourth)
business day from the deemed receipt of the notice by the other Party.

164 Any notice or other comrsunication under this'Agi‘ecmﬁm shall, in the absence
of actual earlier receipt, be deemed 1o have been received:

16.4.1 if delivered by hand to a responsible person during business hours to
the designated physical address, on the date of Delivery;

16.4.2 if sent by pre-paid registered post in a correctly addressed envelope to
the designated postal address, on the 10" {tenth) business day after the date of
posting;

16.4.3 if sent by fax to the designated fax number or by email to a designated
address, on the 1™ (first) business day following the date of despatch.

16.5  Notwithstanding anything to the contrary stated above, if a notice or
communication is actually received by a Party, adequate notice or
communication shall have been given, even though it was not delivered in a
manner described above.,

NON-WAIVER

No extension of time or waiver or relaxation of any of the provisions or terms of this
Agreement or any agreement, bill of exchange or other document issned or executed
pursuant to or in terms of this Agreerment, shall preclude such Party thereafter from
exercising its rights strictly in accordance with this Agresiment.

WHOLE AGREEMENT

18.1  The Parties hereby agree that this Agreement constitutes the whole agreement
between the Parties relating to the subject matter hereof.

192 No amendment or consensual cancellation of this Agreement or any provision
or term hereof or of any agreement, bill of exchange or other document issued
or executed pursuant to or in terms of this Agreement and no settlement of any
disputes arising under this Agreement and no extension of time, waiver or
relaxation or suspension of or agreement not to enforce or to suspend or
posipone the enforcement of any of the provisions or terms of this Agreement
or of any agreement, bill of exchange or other document issued pursuant to or
in terms of this Agreement shall be binding unless recorded in a written
document signed by the Parties (or in the case of an extension of time, waiver
or relaxation or suspension, signed by the Party granting such extension,
waiver or relaxation). Any such extenston, waiver or relaxation or suspension
which is 50 given or made shall be strictly construed as relating strictly to the
matter in respect whereof it was made or given.

IMPLIED TERMS OR WARRANTIES

To the extent permissible by law no Party shall be bound by any express or
implied term, representation, warranty, promise or the like not recorded
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herein, whether it induced the Agresment and/or whether it was negligently
made or not.

EXECUTORS, ADMINISTRATORS AND SUCCESSORS IN TITLE

This Agreement will be binding on any of the execwiors, administrators and
Successors in title or permitted assigns of the Parties,

LANGUAGE

All notices and correspondence in respect of this Agreement shall be in the English
language, '

AUTHORITY TG BIND

34.1  Bach Party hereto warranis and Tepresents o the others that it has taken or
caused to be taken all steps, actions and corporate proceedings necessary to
cause this Agreement to be binding on it.

342 Any Party shall, if requested by any other Party, furnish to the latter sufficient
evidence of the authority of the persen or persons who will, on behalf of the
Party so requested, take any action or execute any documents required or
permitted to be taken or executed by such person under this Agreement,

SEVERABILITY

Any provision in this Agreement which is or may become illegal, invalid or
unenforceable in any jurisdiction affected by this Agreement shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or unenforceability and
shall be treated pro non scripto and severed from the balance of this Agreement,
without invalidating the remaining provisions of this Agreement or affecting the
validity or unentorceability of such provision in any other jurisdiction.

FAHLURE TO REACH AGREEMENT

Where it is specified in this Agreement that certain matters are to be agreed between
the Parties, failure 10 reach agreement in respect of such matter will not affect the
validity and enforceability of the whole or any other part of this Agreement.

COSTS

Each Party shall be Hable for their costs relating to the preparation and negotiation of
this Agreement.




28. COUNTERPARTS

This Agreement may be signed in any number of counterparts, all of which taken
together shall constitute one and the same instrument.

In witmess whereof the PARTIES hereto have caused this Agreement fo be duly executed by
their respective representatives, thereto duly authorized as of the day and vear first written
above,

Made in }26 ....... the ...\.}?.;lfz..f...ofthe vear 2003,

SIEMENS LTD TELWARD LTD.

Mario Ferreira /J i}ln Hill Managing Director
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1.0

WHEREAS

1.1 Anglo Platinum, has requested for the supply of a Security Systems on their
Capacity Upgrade installations i

1.2 SIEMENS by subm1tt1ng its quotations intends to supply the equipment for
the various projects (heremaﬁer) called THE PROJECTS) and;

1.3 M} has agreed to provide SIEMENS with services and technical and
commercial assistance on an exclusive basis to assist in getting the contracis
(“the Contract”) awarded to SIEMENS and;

1.4 SIEMENS has agreed to appoint MJ as a consultant to it should the Contracts
be awarded to it and M hereby accepts such appomtment and,

15 In order to maximize the success of their proposal, MJ and SIEMENS have

started to exchange information mutually and exclusively.

NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:

2.0

3.0

SIEMENS OBLIGATIONS

2.1 SIEMENS shall prepare the various proposals for submission to the CLIENT
and shall negotiate any ensumg comract arising from such proposal.

2.2 During the performance of the Contract, SIEMENS will have the full
responsibility for the execution of the contract.

MJ OBLIGATIONS

M7 shall:

3.1 Assist SIEMENS in preparing a préposa} for submission

3.2 Advise and consult on the various aspects of the local situation at the time of
the offer and assist with introductions to the role players and presentations to
the CLIENT,

3.3 Assist in dealing with any day to day issues which may arise with the CLIENT
in the proposal phase and zmplementatlon phase which might adversely affect
client relationships.

34 In the event of a contract being awarded, assist SIEMENS and its suppliers

with local on-site conditions and accommodation. -




4.0

5.0

35

3.6

PAYMENT

4.1

4.2

43

4.5

4.0

4.8

4.9

SETTLEMENT OF DISPUTES

Provide co-operation in order to is.;é‘gtvl‘c?;dis;}utes between SIEMENS and the
CLIENT. In the event of such dispufes, assist SIEMENS in finding adequate
solutions. '

Comply with all applicable Iaws, “and more s

L T any applicable
anticorruption laws in carrying out its obligations irs

is agreement.

As payment for all the services that MJ undertakes to provide, SIEMENS
shall pay MJ an amount not exceeding R 800 000 calculated as 0.04.% of the
Contract price in the event that the proposal is successful and a contract is
awarded. T

This shall be made up of a Lead (I‘:?eé Qf_R 240 000, Consultancy in terms of
Clause 3.2 and 3.3 of R 260000, and Logistical Suppert in terms of Clause 3.4
and 3.5 of R 300 000 . B

Payments due to MJ shall be paid as and when SIEMENS receives payment
from the Client. Bach payment to MT shall be effected within fifteen (15}
business days from the day of actual payment received from the Client,

All the payments will be made into MJ designated bank account .

MJ shall comply with all relevant laws, ofders, regulations or by-laws and all
costs in relation thereto shall be deemed to be included in the price. Any
additional costs incurred as a result of non-comphiance shall be for MT account.

MI shall submit its invoice in duplicate. The invoice shall make reference to
Anglo Platinum Projects. In addition it shall include all information necessary
for it to be a valid tax invoice for VAT purposes and shall include other relevant
details as specified.

MJ agress that any amount due and payable by SIEMENS to MJ may, upon
written notice being given to MJ, be set off by SIEMENS against any amount
owing to SIEMENS, however or whenever incurred.

Should MJ either directly or indirectly provide to an employee or representative
of SIEMENS either before ot ‘after the placing of the Order any benefit of any
nature whatsoever which might reasonably be construed as an inducement for
that person to show favor to MJ in respect of any matter including but not
limited to the awarding of the Contract then SIEMENS may give notice o MJ
that this Agreement is terminated forthwith and that STEMENS has no obligation
pursuant to it.




6.0

7.8.

5.1

Any dispute between the PARTIES in conjunction with the present Agreement
shall be submiited to the albltrdtmn of the Arbitration Foundation of South
Africa

The applicable law will be South African law.

CONFIDENTIALITY

6.1

6.2

6.3

6.4

6.5

6.6

FORCE MAJEURE

AH mformation of a technical or busmess nature disclosed by one Party (or by
a related body corporate of that Party) to the other shall be regarded as

“confidential (Confidential Infomlatmn) and each Party shall procure that its

smployees and sub-contractors treat such information as confidential.

Such information shall be used oniy for the purpose for which it is detivered
and only msofar as it is strictly necessary for the purposes of the Agreement
and shall not without the prior written consent of the disclosing Party be

. disclosed to any third party, provided always that either Party may disclose

without the consent of the other any. Confidential Information as required to be
disclosed in compliance with:

6.2.1 " any law of South Aftica or any determination, regulation, decision or
direction of any government or government agency or as directed by
any court of competent jurisdiction;

62.2 to arelated body corporate or a sub-coniractor only to the extent that
such disclosure is strictly necessary for the purposes of the Agreement;

Information shall not be deemed Confidential Information where it:

6.3.1 s anthorized to be disclosed by the disclosing Party to the extent of the
authority gtven; or

6.3.2 is made public by the d1sciosmg Party or becomes part of the public

, domain; or

6.3.3 is in possession of or is knOWn by the receiving Party prior to its
receipt from the disclosing Party; or

6.3.4 becomes public other than by the default of the receiving Party; or

6.3.5 is independently developed by the recewmg Party.

The obligations under this clause shall expire five (5) vears after termination

of this Agreement.

Except with the consent in writing of SIEMENS, MT shall not make use of any

information supplied by STEMENS for the purposes of the Agreement or any

specification or other thing mentioned in sub-clause 8.1 otherwise than for the

purposes of the Agreement and MJ shall not use any such information to make

any similar Item or part thereof for any other purpose.

Any information mentioned in su‘o clause 8.1 remains the property of the

original owner. - :
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7.1 For purposes of this Agreement, force majeure shall mean any material event
beyond the control of the Party claunmg the occurrence of force majeure:
7.1.1 whose occurrence could not have been reasonably foreseen at
the date of execution of this Agreement and
7.12  which, despite the exercise of diligent efforts, such Party was
unable to prevent, limnit or minimize,

including, but not limited to, war whether declared or not, revolution, riot,
strikes, inswrrection, civil commotion, invasion, armed conflict, hostile act of
foreign enemy, act of terror, sabotage, radiation or chemical contamination,
ioni_zing radiation, Act of God, plague or other serious epidemic.

7.2 If the performance of a matenal part of this Agreement is suspended due to
force majeure, the suffemng Party shall give the other Party written notice of the
condition of force majeure. S *

7.3  Such notice shall be given within 'thiea working days of the date on which the
Party first affected by force maj eure becomes aware of the condition of force
majeure. SR

7.4 The Party first affected by force majeure shall do its utmost fo reinstate the
performance due in terms of this Agreement in the shortest possible time.

7.5  Relevant delivery dates or tzmes aliowed for performance shall be adjusted to
allow for the effects of such force ma}eura provided such notice is given.

7.6 If such notice is not given by the Party ﬁlst affected by such force majeure, the
other Party may, in ifs sole discretion, refuse to allow such adjustment of the
relevant Delivery dates or time allowed for performance, with regard to the
Delivery and performance due in ‘terms of this Agreement of the Party first
affected by force majeure.

7.7 Performance of other material parts of this Agreement still due and possible of
performance by the Party first affected by force majeure, shall continue to be
performed.

7.8 It a period of four weeks has elapsed, and if the condition of force majeure
persists, either Party shall be entitled to cancel this Agreement by prior mutual
Agreement, with immediate effect and without prejudice to either Party's rights
obtained in terms of this Agreement. -

INDEMINITY

8.1 MJ mdemnifies SIEMENS against any claims, suits, liabilities and expenses
which may be brought against STEMENS or incurred by SIEMENS in the
event of any accident, injury, loss or damage to persons or property and
attributable to MJ, its products, its servants, sub-contractors or agents, expept
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and to the extent that such claims, suits, liabilities and expenses arise directly
or indirectly as a result of the negligence or otherwise of SIEMENS.

GENERAL LIMITATION OF LIARILITY

Neither Party shall be liable to the other for any indirect or consequential
losses or damages such as, but not limited to loss of data, business
interruption, loss of profit, loss of Juse, loss of production that may be suffered
by the other as a result of the breach of or the performance of any obligation
under this Agreement, except as specifically provided for herein.

TERMINATION FOR CONVENIENCE

10.1  SIEMENS may terminate the Agréemg:nt for its convenience by serving notice

of termination on MJ whereafter M7 shall forthwith arrange the sconomical
cessation of all work under the Agreement.

10.2  Termination under sub-clause 12.1 above shall be without prejudice to the
rights of MJ and SIEMENS accrued up to the date of termination, and
SIEMENS shall be entitled to take delivery of all parts, material or equipment
for which STEMENS is paying for under these provisions.

TERMINATION FOR CAUSE

Either Party may cancel the Agreement if any of them commits any material breach of
its obligations hereunder, provided always that if a breach is capable of being
remedied, a Party may not cancel the Agreemient, until the other Party has failed to
make good such breach within 60 (sixty) days after the Party who wishes to cancel,
has served written notice on the other Party specifying the breach. Cancellation under
this clause shall be without prejudice to any remedy or rights in law, which either
Party may have, '

BANKRUPTCY

12.2  Either Party may with written nofice cancel this Agreement with immediate
effect, if any of the following events occur or it has reason to believe that such
an event is likely to oceur: - ‘

- 12.2.1 a receiver, manager, receiver and manager, official manager, inspector
or analogous person of either Party undertaking or any part thereof is
appointed; S : |

12.2.2 either Party ceases or threatens to cease to carry on its business;

12.2.3 proceedings are initiated with a view to obtaining an order for the
winding up or analogous process of either Party, or any shareholder or
director either calls or threatens to call any meeting for the purpose of
considering or passing any resolution for the winding up or analogous
process of either Party;

12.2.4 etther Party is unable or- fails ‘to pay its debts, including any dgbt

emanating from this Agreement, as and when they fall due, commeficks
. . %

[
i
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negotiations with any one or more of its creditors with a view to the
general re-adjustment or rescheduling of its indebtedness, or enters or
proposes to enter into any agreement or composition with its creditors;

then the other Party in its sole and complete discretion may terminate
the Agreement forthwith by notice in writing to the other Party,
provided always that such action shall not prejudice or affect any right
of action or remedy which shall have accrued or shall accrue thereafter
to either Party. R

CESSION AND ASSIGNMENT

SIEMENS shali be entitled to Cﬁde,i _a'ssig;?;;‘andgttansfer all its rights and obligations in
terms of this Agreement to any other person and by concluding this Agreement MJ
gives ifs consent to any such cession or assignment. MJ shall not be entitied to cede,
assign and transfer any of its rights and.obligations in terms hereof without the prior
written consent of STEMENS. PR

DOMICILIUM CITANDI ET EXECUTANDI

141 Any notice or other communication of whatsoever natere under this
Agreement (including but not limited to the exercise of any option) shall be
delivered to the address of the infended recipient as set out below:

14.1.1 MJ: .
Physical Address: 145 Industria Road ,Pretoria ~West Pretoria 0183
Fax:012 — 386 5123 -

- Email:

14.1.2 SIEMENS; g
Physical Address:300 JANADEL AVENUE,MIDRAND , SOUTH
AFRICA

Fax:011-652 2664
- Email;

142 Any notice or other communication under this Agreement shall only be valid
and effective if in writing. NOthing'in this clause shall affect the right of either
Party to serve process in any mat}‘:éf permitted or required by law.

143 Either Party may by notice to the other Party change it’s notice details set out
in clause 16.1 above. . The change shall become effective on the 4" (fourth)
business day from the deemed receipt of the notice by the other Party.

144 Any notice or other communication under this Agréement shall, in the absence
of actual earlier receipt, be desmed to have been received:

16.4.1 if delivered by hand to a.responsible person during business hours to
the designated physical address, on the date of Delivery;
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16.4.2 if sent by pre-paid registered post in a correctly addressed envelope to
the designated postal address, on the 10™ (tenth) business day after the date of
posting; o

16.4.3 if sent by fax to the designated fax number or by email to a designated
address, on the 1% (first) business day following the date of despaich.

Notwithstanding anything to f‘{ié'fjcc‘initrary stated above, if a notice or

14.3
communication is actually recéived by a Party, adequate notice or
communication shall have been ,gi\(cn, even though it was not delivered in a
maMJer described above. = 7 -

NON-WAIVER

No extension of time or waiver or relaxation of any of the provisions or terms of this
Agreement or any agreement, bill.of exchange or other document issued or executed
pursuant to or in terms of this Agreement, shall preclude such Party thereafter from
exercising its rights strictly in accordance with this Agreement.

WHOLE AGREEMENT

16.1

The Parties hereby agree th'affthis'?ffgvreement constitutes the whole agreement
between the Parties relating to the subject matter hereof.

No amendment or consensual cancellation of this Agreement or any provision
or term hereof or of any agreement, bill of exchange or other document issued
or executed pursuant to or in terms of this Agreement and no settlement of any
disputes arising under this Agreement and no extension of time, waiver or
relaxation or suspension of or agreement not to enforce or to suspend or
postpone the enforcement of any of the provisions or terms of this Agreement
or of any agreement, bill of exchange or other document issued pursuant to or
in terms of this Agreement shall be binding uniess recorded in a written
document signed by the Parties (or.in.the case of an extension of time, waiver
or relaxation or suspension, sigred by the Party granting such extension,
waiver or relaxation). Any such exiension, waiver or relaxation or suspension
which is so given or made shall be strictly construed as relating strictly to the
matter il respect whereof it was made or given.

e

IMPLIED TERMS OR WARRANTIES

EXECUTORS, ADMINISTRATORS AND SUCCESSORS IN TITLE

This Agreement will be binding on éﬁy of the executors, administrators and
successors in title or permitted assigns of the Parties.

LANGUAGE : - :

To the extent permissible by law no Party shall be bound by any express or
implied term, representation, warranty, promise or the like not recorded
herein, whether it induced the Agreement and/or whether it was negligently
made or not., : o
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All notices and correspondence in,respe{;jt_;éf this Agreement shall be in the English
language. L

AUTHORITY TO BIND

20.1  Each Party hereto warrants and represents to the others that it has taken or
. caused to be taken all steps, actions and corporate proceedings necessary to
cause this Agreement to be binding on it.

202 Any Party shall, if requested by any other Party, furish fo the latter sufficient
evidence of the authority of the person or persons who will, on behalf of the
Party so requested, take any action or execute any documents required or

permitted to be taken or executed by such person under this Agreement.

SEVERABILITY

Any provision in this Agreement which is or may become illegal, invalid or
unenforceable in any jurisdiction affected by this Agreement shall, as fo such
jurisdiction, be ineffective to the extent of such prohibition or unenforceability and
shall be treated pro non scripte and severed from the balance of this Agreement,
without invalidating the remaining provisions of this Agreement or affecting the
validity or unenforceability of such provision in any other jurisdiction.

FAILURE TO REACH AGREEMENT a
Where it is specified in this Agreement tﬂ‘_éif’c’ertain matters are to be agreed between

the Parties, failure to reach agreement iﬁ"féSpect of such matter will not affect the
validity and enforceability of the whole or any other part of this Agresment,

COSTS

Each Party shall be liable for their costs rejating to the preparation and negotiation of
this Agreement. . :

COUNTERPARTS

This Agreement may be signed in any mit;lbcr_ of counterparts, all of which taken
together shall constitute one and the same instrument.

T

A



In witness whereof the PARTIES hereto have cansed this Agreement to be duly executed by
their respective representatives, thereto duly avthorized as of the day and year first written N
above. T

.........................

— M’ '
Made in .../ o TH the . QAT .of the year 2004.

\

fario Ferreira/John Hill | | Managing Director ¥



