SERVICE LEVEL AGREEMENT

Entered ino by and beiween

BERGRIVIER MUNICIPALITY
(Herein represented by Mrs. C Liebenberg in her capacily as Municipal Manager)

(Hereinahter referred 10 as "the Municipality”)

and

IGNITE ADVISORY SERVICES (PTY) LTD

(A private company, duly incorporated in accordance with the laws of the Repubiic of
South Africa, with registration number 2006/035577/G7, having its main piace of
buginess alt 10 Monace Square, 14 Church Streef, Durbanvilie, 76850, herein
represented by Attie Butler in his capacity as Managing Director, duly authorised

thereio)

(Hereinafler referred to @s JIGNITE”)



PREAMBLE;

A.  WHEREAS the Municipality has appointed iGNITE to provide electronic tools
and support to assist with the management of municipal performance ang
refated activities.

B.  AND WHEREAS IGNITE has accepted such appointment and shall render the

services {o the Municipality on the terms and conditions as set out in this
agreement.

ACCORDINGLY THE PARTIES AGREE AS FOLLOWS:

1. INTERPRETATION

11 “The agreement” shall mean this Service Level Agreement (SLA), together with
the tender documentation, the Generai Conditions of Contract (GCC), and any
other annexures hereto, and “this agreement” shall have a corresponding
meaning.

1.2 “Active Users” means the users that the Client Administrator has nol terminated

on the Product by the 25th day of the calendar month:

1.2 “Clent Administrator” means the person identified at the inception of the service
that will:
+  be responsible for the administrative functions of the municipal database
+  have access to the administrator profile
+  be tasked with communicating wilh the Helpdesk.
= The municipality is responsible for in the event that the person filling this

role changes,

14 ‘Dalabase” means the independent. encrypted database that is created for the
municipality;
1.5 “Monthly Fee” means the monthly charge exciuding VAT (Value Added Tax);
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2.2

“Password” means the password that is assigned to the user (o gain access to
the electronic tools;

“Support hours” means 08h0C o 17h00 {Central Africa Time) from Monday to
Thursday and 08h00 to 15h00 (Central Africa Time) on Fridays excluding South
African Public Holidays;

“User" means the person whom has logged onfo the electronic tool and is using
the an agreed module;

“Username” means the username assigned fo user of the electronic tool;

The terms and conditions contained in the General Conditions of Contract
{GCC), incorporated herein, and annexed hereto @s “A%, form part of the
agreement between the Parties.

in the event of any inconsistency between the provisions of this Agreement
{SLA) and the terms and conditions contained in the GCC, the provisions of this
Service Level Agreement shall prevail over the terms and conditions contained
in the GCC.

THE SERVICES
IGNITE shall rendar the services as set oul in glause 2.2, in respeci of the
Municipality, and on the terms and conditions as sel oul in this agreement

(hereinafter referred to as “the Services’):

IGNITE shall render the following Services:
22 Impiement the following modules requested by the municipality and
provide access 0 the number of users to these moduies {electronic

tool) as and when approved by the miunicipality;
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2211 Complaints:

2212 SDBIF

2.2.2 Two trainitg sessions per module to staff to effectively use the
system.

223 Availability of the system at least 85% of time per month;

224 Ongoing user suppert via the ignite Heipdesk telephone tine during
office hours;

225 Ongoing user support via Ignite Heipdesk responding to all system
related email requests within 48 hours,

226 Reasonabie means fo ensure the security of data in the
municipality's database:

22.7 Backup of data o at least weekly basis;

228 Maintenance and updating of modules 10 comply with minimum
legislative requirements;

225 Brasent all new syslem modules and updates to the municipality in
writing,

2210 PMS Training to staff on needs hasis;

2.1 Hands-on supperi 10 implement performance management; and
2212 Facilitating performance reviews, including the preparation of

documents and reports.

The Services shall commence on 1 July 2010 and will terminate on 30 June
2011,

The contract may be extended based on offective delivery of the services and

in terms of the municipality’s supply chain managemesnt policy:

The support services does not include the following

2.51 Additional uploading of data, €.8. monthly financiai data:
2572 Additional training sessions and/or additionai onsite support;
253 Additionat requests 1o change any data such as KPl's, elc;
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5.

Preparation of menthly, quarerly or annual performance reports;
Monitoring if updating of actual results take place at municipal level,
Monitoring if aciual results were captured correctly by the users,
Compliance module legisiative updates; and

Any other consuiting services required.

The municipality will be responsibie to!

2.6.1

283

264

assign a Client Administrator to dea! with all correspondence,
communication, accourt gueries, product selection, user activation
and maintenance on the municipat database created for the
muricipality. The municipality agrees not to give any unatithgrised
third parties access to the moduies who do not comply with the

agreed requirements.

maintain the confidentiality of the municipality's data. The approval
of users and changes in passwords must be done by taking due care
of the required security matters. The Client Administrator is also a
User in his/her own right and agrees to accept the responsibility for

aill activities that occur under his / her Username and Password.

The User is responsibie for maintaining the confidentiality of his/her
Username, Company code and Password and for restricting access
to their computer. and the User agrees to accept responsibility for all

activities that occur under their Username and Password.

IGNITE nhas no control over internet service providers who manage
municipal intranet and internet and the mumgcipality acknowledges
and agrees that IGNITE 18 not responsible for the availability of such
external sites o resources. and does not endorse and is not
responsible or liable for any content or other materials on or

available from such sites o [esguIces. IGNITE will not be
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responsible or liable. directly or indirectly, for any damage of ioss
caused or alleged to be caused by of in connection with use of ar
reliance on any such content, goods or services available on or

through any such site or resource.

Additional training sessions to recap on individual PMS processes, plans and

evaluation. Two sessions per directorate:

Ensuring drafing and approving of individual PMS agreements and
development plans to lowest level of staff by supporting all supervisors to draft

the plans of their own personnel (5 days of hands-on supporth

Ensuring that all evaluations of personnel takes place in ali departments at
least twice a year as prescribed and support with the moderation sessions after
compietion of evaluations:

Further support with the Sec57 PMS processes:
e Compilation of performance agreements with reguired annexures for the
207402 year
. Facilitating of three formal evaluations for sec 57 employees
= September 2010 {Final for 2009/10)
»  January 2011 (Mid-year for 2010/11)
»  September 2011 {Final for 2010/11)
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REPORTING AND LEVELS OF SERVICE TO BE RENDERED BY IGNITE

The services referred to in clause 2 must be incorporated herein fo form an

integral part of this agreement.
IGNITE wili report to a specific person as identified by the rmunicipality,

WARRENTIES
IGNITE warrants ihat the services will be performed in a profesgional and
workmaniike manner, consistent with industry standards reasonably applicable

io such services.

REMEDIES FOR BREACHES
in the event of any defective performance from IGNITE or failure to furnish the
agreed leve!l of service, IGNITE will make reasonable efforts to restore the

service to a sufficient operating condition on an urgent basis.

Should IGNITE fail to fulfill their obligations under this agreement or fail to
turnish the agreed level of service. the Municipality may. without limitation to
any other legal remedies available 1o It give IGNITE 271 {iwenty one) days
written notice o atiend to the matter to the Municipality's satisfaction or {0
somply with the terms of this agreement, failing which this agreement will be

cancelled,

INDEMNIFICATION

if, as a result of IGNITE's negligence, the Municipaiity suffer loss or  property
damage, IGNITE will reimburse the Municipality for the portion of any damages
for which IGNITE is found fo be liabie. '

Should IGNITE wish to reproduce any repors it produced in the execution of
this Agreement, it will obtain prior written approval from the Municipality, which

approval shait not be unreasonably withheld
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& PROJECT PLAN AND PAYMENT SCHEDULE

5.1 ignite will submit a project plan on the implementation of each module.

Disbursements

52  The Municipality will remunerate IGNITE the following fees (exclusive of VAT)
on Inception:

S _ ACTITY - FEES
Setup and implementation of modules {inci. training) Per module R4 500
Setup and implementation of moduies (inct. training) Audit Query R2 500
[ata management fees Monthiy/ moduie R250

- |
User fees for SDBIP Per userper R45
module
User fees for Compiaints and Resolutions Per user. per B30
moduie
User fees for Risk Managemeant ¢ SLA& Contract Management Per use;s per R&G
module
Pedormance Reviews Per period R1G 0G0
PM Training to staff Per day R& 000
PM Hands-on support Per day R4 B0O
Additional: Consuiting work and out of scope work Must be agreed
upfront
Additional training sessions to recap on individuat PM3 { after approval of |
praocesses, plans and evatuation. Two sessions per ‘ new SDE?F’ | R24 200
directorate ; 1
| b e
Further suppont with the Secs7 PMS processes: f ;
«  Compilation of performanse agreements with T :
required annexures for the 2010/11 year : July 2010 R12060
« Facilitating of three formal evaluattons for sec 57 ‘ |
empioyees i e 1
«  September 2010 (Fina! for 2008/10] | September 2040 R12000
. . , January/ February | R12 000
* January 2011 {Mid-year for 2010711} ! N !
«  September 2011 (Finai for 2010/11) | 2017 ! R12000
e | September 2011 | -
' Travelling | R4.00/km
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6.1

The fees referred to in paragraph 5.2 will be sublect to an annual increase

which will be agreed with the Municipality.

The Municipafity shall pay IGNITE on 2 rnonthly basis within 30 (thirty) days of
receipt of a monthly invoice.

Payments by the Municipality to IGNITE shall be made into a bank account in
South Africa, as identified in writing by IGNITE tn the Municipaiily.

The following details must be reflected on the invoice forwarded to the
Municipality by IGNITE:

581 VAT payable;

562 Total amount payable with reference to the activities and outputs
referred 10 in clause 2 of this agreement, as well as details of time spent
on stch activities; and

563 Order number.

The Municipality will verify the correctness of an invoice, and notify IGNITE of
any possible discrepancies within 10 (ten) days of receipt of the invoice. If the
invoice is correct the amount due shall be payable within 30 (thirty) days from
receipt of the invoice. i the Municipality identifies any material discrepancies
the invoice will be referred back to IGNITE, and the amount due will be payabie
within 30 (thirty) days from receipt of & gorrected invoice.

INDEPENDENT CONTRACTOR

IGNITE is appointed as an independent contractor, and not as an empioyee,
and at all relevant times during the cumrency of this Agreement no
employer/employee  relationship  shall exist between the parties. The
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Municipality shail not be liable for any injury, loss or damage diractly or
indirectly incurred by IGNITE, as an independent cantractor, ansing out of or in
connection with the Services rendered by IGNITE in accordance with this
Agreesment.

This Agreement replaces any other previous verbal or written agreement

entered into between the parties.

ENTIRE AGREEMENT

This Agreement constitutes the entire agreement batween the parties and no
amendment, alteration, addition or varation of any right, term or condition of
this Agreement wili be of any force or effect unless reduced io writing and

signed by the parties to this Agreement.

The parties agree thal there are no conditions, variations or representations,
whether oral or written and whether expressed or implied or otherwise, other
than those contained in this Agreement.




8.1

8.2

83

a.1

9.2

WAIVER

No waiver of any of the terms and conditions of this Agreement shall be binding
unless expressed in writing and signed by the party giving the same. and any
such waiver shall be affected only In the gpecific instance and for the purpose

given.

Ne failure or defay on the part of either party in exgrcising any right, power of
privilege precludes any other or further exercising thereof or the exercising of

any other right, power or priviiege.

No indulgence, leniency of extension of time which any party {"the Grentor)
may grant or show the other oarty, shall in any way prejudice the Grantor of
preciude the Grantor from exercising any of its rights in ferms of this
Agreement.

SETTLEMENT OF DISPUTES

Without detracting from either party's fight to institute action or motion
proceedings In the High Cour or sther Court of competent jurisdiction in the
Republic of South Africa in respect of any dispute that may arise ouf of or in
connection with this agreement, the parties may, by mutual consent, follow the
mediation and/or arbitration procedure as set out in clauses 9.2 and 9.3,

Metiiation
9.2.1 Subject to the provisions of clause 9.4, any dispute arising out of or
in connection with this agreement may be referred by the parties

without legal representation to a Mediator in the Republic of South
Africa.

((((((
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9.2.7

The dispute shall be heard by the Mediator at a place and time 1o be

determined by him or her in consultation with the parties,

The Mediator shall be selected by agresment between the parlies.

it an agreement can not be reachiad upoh a particular Mediator within
3 (three} business days after the parties have agreed to refer the
matter to mediation, then the President for the time being of the Law
Society of the Cape of Good Hope shall be requesied fo nominate
the Mediator within 7 {seven) business days after the parties have
failed 10 agree.

The Mediator shall at his of het sole discretion determing whether ha
reference to him or her shall be made in the form of wnifen o varbal
representations, providad that in making this determination he or she
shall consuit with the parties and may be guided by their common
reasonable desire of the form in which the said representations are

to be made.

The parties shall have 7 (séven) husiness days within which to
finatise their representations. The Mediator ghall within 7 (seven)
business days of the receipt of the representations express in writing
an opinion on the matter and turnish the parties each with a copy

thereof by hand or by registered post.

The opinion so expressed by the Meadiator shall be final and binding
upon the parties unless either party is unwilling to accept the opinion
expressed by the Mediator. In such event, the aggrieved party may
institute legal proceedings in a court of competent jurisdiction, unless
the parties agree to refer the dispute 10 arnitration 1n accordance with
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8.3

clause 0.3, The expressed opinion of the mediator shall not prejudice

the rights of either party in any manner whatsoever in the event of

legal proceedings of arbitration, as tha case may be.

§.2.8 The costs of mediation shal be determined by the Medialor

§5.2.9 {iability for such costs shali be appertioned by the Mediator and shall
pe due and payable to the Mediator on presentation of his ar her
written account,

Arbitration

8.3.1 Subject to the provisions of tlause 5 1, the parties may agree {o refer
any dispute arising out of or n connection with this agraemant, 10
arbitration.

9.3.2 Arbitration shall be held in Hermanus informally and otherwise i
aceordance with the provisions of the Arbitration Act, No. 42 of 1965,
it being intended that it possibie it shall be held and concluded within
10 {ten) business days.

9.3.3 Save as otherwise specifically provided herein, the Arbitrator shall be

if the matter in dispute is:

(@) primarily a legal matter, a practising Senior Advocate of the
Cape Bar,

(b) any other matier. an independent and suitably qualified
person as may be agreed upon hetween the parties to the

dispute.
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If agreement cannot be reached on whether the guestion in dispuie
falls under 9.3.3(a) or §3.3(b) and/or upon a particitar Arbitrator
within 3 (three) business days after (he parties have agreed on
arbitration, then the Chaimperson for the time heing of the Cape Bar

Councit shall be requested to!

(@)  determine whether the question in dispute {alls under 9.3.3(a)
ot 8.3.3(h);, ant/or

by nominaie the Arbitrator within 7 (seven) business days after
the parties have failed to agree.

The Arbitrator shat! give his or her decision within 5 (five) business
days after the completion of the arbitration. The Arbitrator may
determine that the costs of the arbiiration are 1o be paid either by ene
of the other or both of the parties.

The decision of the Arbitrator shall be final and binding and may be
made an order of the Cape of Good Hope Provincial Division of the

High Court upon the application by any party to the arbitration.

94 Notwithstanding the provisions contained in clause 17 of the GCC, disputes

between the parties shall be govermed exclusively by, and settied in terms of,

clause 9.1 to 8.3 of this Service Level Agreement.

10. CONFIDENTIAL INFORMATION

10.1 IGNITE shall not during the currency of this agreement, or at any time

thereafter, utilise or cause to be utilised, andfot directly ot indirectly publish or

cause to he published or otherwise disclose or cause to be disclosed fo any

(L
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third party, any of the Confidential Information of the Municipaiity, government

in any other sphete, o7 any government institution or Organ of atate,

The Mupicipality shatl hold in corfidence all Gonfidential Information received

from IGNITE and not divuige the Confidential informalion 1o ahy person,

including any of its empicyees, save for the employees directly involved with

the execution of this agreement.

For purposes of this clause “Confidential Information” shall mean -

10.3.1

10.3.2

10,33

Any information disclosed, revealed or exchanged and which
pertains fo, but 18 not Teited to, all intellectual property rights, all
trade secrets, all agreemenis, {ne comtert of all possible future
agreements which may he entered inic with any other party. all
knowledge obtained by way of research and  development,
irrespective of whether the aforementioned  information that is
revealed is applicable lo technical, operaiional or financial aspects of
the other party,

Any information of whatever nature, which has been or may be
obtained by the other party, whether in writing or In electronic form of
pursuant to discussions between the parfies, or which can be
obtained by examination, testing, visual Inspection or analysis,
including, without liritation, scientific, business of financial data or
information, know-how, formulae, pProcesses. designs, sketches,
photographs, plans, drawings, specifications, sample teports,
models, studies, findings, computer software, inventions of ideas;

Analyses, concepts, compilations, studies and other material

prepared by or in possession or cantrol of the recipient which confain
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or otherwise reflect or arc generated from ahy Such information as 18

specified in this definition:

10.3.4 Al information which a third party has in terms of anv agreement
made available to elther party and which has hecome known 1o the

other party in the course of rendenng the Services: and
1035  Any dispute between the parties resulting from this Agreement.
10.4 The parties shali -

10.41  use the Confidential Information only for the purpose of giving effect

1o the terms and conditions of this Agreemnant;

10.42 reat ang safeguard the canfidential Information as private and
confidential; and

10.43  ensure proper and secure storage of all Confidential information.

10.5  Any documents OF records {inciuding written instructions. notes or memoranda)
relating to the Services whick are provided to IGNITE of which come into
IGNITE's possession during the currency of this Agreement, are deemed to be
the property of the Munigipality and shall be surrendered to the Municipality on
demand, and in the event of the expiry or termination of this Agreement,
(GNITE will not retain any coples thereof or extracts there from without

obiaining the prior written permission of the Municipality.



10.68

IGNITE ~

10.6.1

10.6.2

10.6.3

acknowledges that he/she has carefully considered the provisions of

the clause;

agrees that this clause is, after taking ali relevant circumstances into
secount. reascnable and necessary for the propar protection of the
intorests of the Municipality and the Government of the Republic of
South Africa and that ¥ he/she should at any time dispute the
reasonableness of this clause. then the onus of proving such

unreasonablenass shall be on IGNITE; and

acknowledges that helshe has entered inte this Agreement frealy
and voluntarily and that no circumstances exist and/or exsted for
him/her alleging. either now or at any future time, that he was ata
disadvantage in agreeing to the restraints set out in this clause, or
was not in an equal bargaining position with the Municipality in

agreeing theretd,



11.

1.1

11.2

NOTICE AND DOMICILIUM

The parties choose as their respective domiciiium citandi of axecutandi for the
purposes of iegal proceedings and for the purpase of giving oF sending any
notice provided for or necessary in term of this Agreement, the fotlowing

addresses.

THE MURNICIPALITY:
. Municipality

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

IGNITE:

IGNITE Advisory Services
10 Monaco Square

14 Church Street
Durbanville

7650

Each of the parties shall be entitied, from time to ime by written notice to the
ather, to vary its domicilium to any other address within the Western Cape
Province of the Republic of South Africa which is not a post office box of poste

restante.

Alt notices to be given in terms of this Agreement shall be given in writing and
be detivered or sent by prepaid registered post 10 the party's chosen garniciium

citandi et executand

““““
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114 f deliverad by hand, a notice shalt be nresumed to have been received on the
date of delivery. of, if sent by prepaid registered post, be presumed (o have

been received T (seven) husiness days after the date of posting.

115 Notwithstanding anything to the confrary contaned in this agreement, a written
notice or communication aciually received by one of the parties from the other

party, shall be adequate written notice of communication to such party.

SIGNED AT Pl eTREEE ONTHIS "Zr\J DAY OF squﬁuﬁ{ 2010,

€C Lebenbee
THE MUNICIPALITY
AS WITNESSES:

SIGNED AT i nifveivse ONTHIS i+ BAYOF o 2018.
IGNITE

AS WITNESSES

1.




1. Definitions

Annexure "A”

L OCAL GOVERNMENT PROCUREMENT

GENERAL CONDITIONS OF CONTRACT

1.2

1.4

1.5

The following terms shall be interpreted as indicated:

“Closing time” means the date and hour specified In the bidding
documants for the receint of bids.

“Contract” means the written agreerment entered inte befween
the Municipality and IGNITE, a& racorded in the contract form
signed by the parties, inciuding all attachments and appendicas

therato and al documents incorporated by reterence thersin.

"Contract price” means the orice payabie 19 {GNITE under the
contract for the full and proper performance of his contractual
obligations

“Corrupt practice” means the offering. giving. receiving, of
soliciting of any thing of value t© influence the achion of a public

official in the procurement process or in contract execution.

“Country of origin” means the place where the goods were
mined, grown or produced of from which the services are
suppliad. Goods are produced when, through manufacturng.
processing or substantiai and major assembly of componants, 8
commercially recognised new product  results that s
substantially different in basic characieristics or in purpose of

utility from its components.

1.6 “Day" means calendar gay.

&0
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1.7 “Delivary’ means delivery in compliance of the conditions of the

contract or order.

18 “Delivery ex stosk” means immiediate gelivery directly fram stock
actually on hand.

18 “Delivery into consignees store of to tus site” means delivered
and unioaded in the specified store or Jepot of 0N the specified
site in compliance with the conditions of the contract or order,
IGNITE bearing all risks and charges involved untit the supplies
are so delivered and a valid receipt is obtained

140 "Force majeurs’ means an event beyend the sontrol of IGNITE
and not involving IGNITE's faull or negligence and not
foreseeable. Such events may include, but is not restricied o,
acte of the Municipality in ifs sovereign capscity, wars of
revolutions, fires, floods, epidemics, yuarantine resinchions and

freight embargoes.

1.41 "Fraudulert praclice” means & rustepresentation of facts in
order o influence a progurement process of the exaoution of a
contract 1o the defriment of any bidder, and includes collusive
practice among bidders {prior to or after bid submission)
designed fo establish bid prices at artificial non-competitive
ievels and 1o deprive the bidder of the benefits of free and opan

sompetition.
112 “GCC" means the General Conditions of Contract.

143 *Goods” means all of the equipment, machinery, and/or other
materials that IGNITE is required to sUppY {o the Municipality

under the contract,

114 “impotted content” mesns that portion of the bidding price
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1.20

1.27

1.22

2.

represanted by the cost of components, parts of materials which
have been or are st 1o be :mportad {whether by IGNITE or his
subcontractors) and which costs are inciugive of the costs
abroad, plus freght and other direct importation Gosts such as
ianding costs, dock dues, import duty, sales duty or other similar
tex or duty at the South African place of entry as well s
transportation and handling charges fo the faclory in the
Republic where the supplies covered by the bid will be
marcfactured,

“Local content” means that portion of the bidding price which is
not imcluded in the imported content provided that local
manufacture does take place

“Wanufaciure” meane the production of products in e factory
using labour, materials, components and machinery  and

inchudes other related value-adding aclivities

“Oreier” means an official written order issued for the supply of
yoods or works or the rendering of a service.

“Project site.” where applicable, means the place indicated in
bidding documents.

“The Municipality” means the organisation purchasing the
gosds,

"Republic’ means the Repubiie of South Africa
"SCCT means the Special Conditions of Contract
“Services” means those functional services ancillary to the

supply of the goods, such as transportation and any other

incidental  services, such as installation, commissioning,




Z. Application

1, Genetal

4. Standards

5. iUseof

2.2

23

31

3.2

41

51

23

provision of technical assistance, training, catenng, gardening,
security, maintenante and other such obligations of IGNITE
covered under the contract

“Aritten” or in writing” means handwrittens in ink or any form of

slectronic or mechanical writing.

These general condifions are applicable fc alt bids, contracts
and orders including bids for functional and professional
services, sales, hiring, letting and the granting of acquiring of
rights. bul exgluding immovable property, unless otherwise
indicated in the bidding documents.

Where applicable, specisl conditions of confract are also laid

down to cover specific supolies, senvices or worhs

where such special conditions of contract are confiict with
these general condiions, the gpecial conditions shalt apply

Uniess otherwise indicated in the bidding documents, the
Municipality shafl not be liable for any expense incurred in the
preparation and submission of a bid. Where applicable a non-
refundable fee for documents may be charged.

With certain exceptions, invitations to bid are only published in
the Government Tender Bullein. The Covernment Tender
Bulietin may be obtained directly from the Government Printer,
Private Bag X85, Pratoria 0001, or accessed electronically from

www. treasury.gov.za

The goods supplied shail conform {o the standards mentioned in
the bidding documents and specifications.

IGNITE shal! not, without the Municipality's prior written consent,

A
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contract documents
and Information;

inspection

. Patent rights

7. Performance
security

52

peal
[ #%)

24

disciose the conract, of any provision thereof, or any
specification, plan, drawing, patiern, sample, OF mformation
furmished by or on behalf of the Municinality in connection
therewith, 1o any person other than 2 person employed by
IGNITE in the performance of the contract. Disclosure 1o any
such employed person shalt be made in confidence and shal
extend only so far as may be necessary for purposes of such

performance.

IGNETE shall not, without the Municipaily's priot written consent,
make use of any document or information mentioned in GCC

clause 5.1 except for purposes of performing the confract.

Any document, other than the contract itself mentionad m GGG
clause 5.1 shali remain the propersy of the Kunicipality and shall
be refumed (ah copies) o the Wuricipality on completion of
IGNITE's performance under the contract if so required by the
Municipality

54 1GNITE shall permit the hunicipality 1o inspect IGNITE's records

6.1

7.1

7.2

relating to the performance of (GNITE and to have them aydifed
by auditors appointed by the Municipality, 1if s0 required by the
tAunicipahity.

IGNITE shall indemnify the Municipality against all third-party
claims of infringement of patent, trademark, of industrial design
rights arising from use of the goods or any par thereof by the
Municipality.

Within thirty (30) days of receipt of the notification of contract
award, the successful bidder shall furnish to the Municipality the
performance security of the amount specified in 8CC.

The proceseds of the performance security shall be payable o
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8. Delivery and
gocuments

9. Transportation

190. Ingidental

services

73

§1

8.2

8.1

5.

the Municipality as compensation for any loss resulting from

1NITE's failure to complete his obligations under the contract.

The performance security shall be denominated in the currency
of the contract, or in a freely convertible currency acceptable to
the Municipality and shall be in one of the following forms:

(8) & bank guarantee or an yrevocable letter of credit issued
by a reputabie bank located in the Municipality's country
ar abroad, acceptable o the Municipality, in the form
provided in the bidding documents of another form
acceptable to the Municipality, o

) 2 cashier's or cenified cheque

The perfarmance security will be discharged by the Municipality
ang refurned to IGNITE not later than thirty {30) days tollowing
the date of completion of IGNITE's performance obligations
under the contragt, including any warranty obligations. unless
ctherwise specified in SCC.

Delivery of the goods shall he made by IGNITE in accordance
with the terms specified in the contract. The details of shipping
andfor other documents to be Fumishied by IGNITE are specified
in SCC.

Documents to be submitted by IGNITE are specified in SCC.

Should a price other than an al-inclusive delivered price be
raquired, this shall be specified in the SCC.

10.1 IGNITE may be required to provide any of all of the following

services, including additional services. it any, specified in sCC.

{a) performance of supervision of on-site assembly and/or



11. Payment

12. Prices

102

11.3

11.4

121

-26-

commissioning of the supplied goods;

(k) furaishing of tools required for assembly  andfor
maintenance of the supphied goods,

(¢ furnishing of a detaiied operstions and maintenance
manual for each appropriate unit of the supplied goods;

(e performance of supervision of maintenance and/gr
repair of the supplied goeds, for 2 perod of time
agreed by the parties, provided that this service shall
not refieve IGNITE of any warranty obligelions under
this contrach and

{e) raining of the Municipality's personnel, at GNITE's
office andlor on-site, in assembiy, start-up, operation,
maintenance. andior repair of the supplied goods.

Prices charged by IGNITE for incidental services, if not included
in the comract price for the goods, shall be agieed upon in
advance by the parties and shaill nol exceed the prevailing rates

charged to other parties by IGNITE for similar SBrVICas.

The method and conditions of payment to be made 1o IGNITE
under this contract shall be specified in SCC

IGNITE  shall fumish  the  Municipality with  an invoice
accompanied by a copy of the delivery noie and upon fulitiment
of other obligations stipulated in the contract.

Payments shall be mede promptly by the Municipality, but in no
case later than thirty (30) days after submission of an invoice of

claim by IGNITE.

Payment will be made In Rand unless otherwise stipulated in
5CC.

Prices charged by IGNTE tor goods delivered and SEIVICes
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performed under the cantrac: shail not vary from the pnces fuoted

by IGNITE in his bid, with the exception of any price acjustments

authorized in SCC or in the Municipality's request for nid validity

exiension, 8% the case Mmay be.

13, Assignment 131

IGRITE shall not assign, in whole o in part, its obligations 1o

perform under the contract, except with the Municipality's prior

writien congent

44, Delays in the 143
supplier's
performance

142

14.3

Dekvery of the goods and performance of services shall be
made by IGNITE in accordance with the tme schedule
prescribed by the Municipality in the contract.

¥ at any time during performance of the contract, IGNITE or ite
suhcontractor(s) should encounter sonditions impeding timely
delivery of the goods and performance of services, IGNITE shall
promptly notify e Municinality i writing of the fact of the delay,
it likely duration and its cause(s). As soon as practicable after
receipt of IGNITE'S notice, the Municipality shall evaluate the
situation and may at his discretion extend IGNITE's time for
parformance. with of without the tmposition of penalties, in which
case the extension shali be ratified by the partigs by arendment
of contract

No provision in & contract shall be deemed to prohibit the
pbtaining of supphes o services from & national depariment,
provincial department, or 2 local authority.

14 4 The right is reserved to procure sutside of the contract small

guantities or to have minar essential services execlted if an
amergency arises, IGNITE s point of supply is not situaled at or
near the place where the supplies are required. or IGNITES

services are not readily availabie



15. Force Majetire 15.1
15.2
16. Termination 18.1

for ingolvency

17. Settlement of 171
Disputes

17.2

28

Notwithstanding the provisions of GCC Clauses above, IGNITE
shal nat be lable for forfeiture of its performance segurtly,
damages, o termination for default ff and to the extert that his
delay in performance or other failure to perform his obligations

under the contract is the result of an event of force majeure.

I o force majeurs situation arises, IGNITE shall promptly notify
the Municipality in writing of such condition and the cause
thereof. Unless olherwise directed by the Municipality in writing,
IGNITE shall continug to perform e obligations under the
contract as fer as is reasonably practical, and shall seek al
reasonable alternative means for perfprmance not orevented by
the foree masure avent

The Municipality may al sny time terminate the contract by
giving written notice 10 HINITE # IGNITE becomes bankrupt of
otherwise msolvent I this event, termination wili be without
compensation to IGNITE. provided that sych termination will not
prejudice o affect any right of action of remedy which has

acerued or will accrue thereafter to the Municipailty.

i any dispute o difference of any kind whatsoever arises
petween the Munigipality and IGNITE in connection with or
ariging out of the contract, the parties shall make every effort to
rasolve amicably such dispute of differsnce by mual
consutiabon

i after thirty {30) days, the parties nave falled to resolve their
dispute or difference by such mutual consultation, then either
the Municipality or IGNITE may give notice 1o the other party of
his intention to commence with mediation. No mediation in
respect of this matter may be commenced Unizss such notice is

given to the other party.



48, Limitation of
iiability

14, GGoverning

Language

20, Applicable law

173 Should it not be possivie 10 seftie @ dispute by meens of

mediation, it may be ceitled in a South African court of law

174 Mediation proceedings shall be conducted I accordance with

ihe rules of procedure specified in the 8CC.

47,5 Notwithstanding  &ny reference o mediation andlor cour
proceedings harein,

(a) the parbes ghall continue o patform  thelr respective
ohligations under the gontract uniess they otherwise agree,
and

() the Muricinality shall pay IGNITE any monies due IGNITE

451 Excaptin cases of arimingt negligence o wailltul misconduct, anc
in the case of infringement pursuant to Clause &,
i3} IGNITE shall not he fiable to the Municipality, whether in
contract, tott, or otherwise, for any indirect of consequential
1oss or damage, 1088 of use, loss of productian, of ioss of
profits or interest costs, provided that this exclusion shall
not apply to any obligation of IGNITE to pay penalties
andfor damages to the Municipality; and
(hy the aggregate liability of IGNITE to the nMunicipality, whether
gndet the contract, 10 tort or otherwise, shall not exceed the
iotal contract price, nrovided that this fimitation shall not
apply to the cost of repairing of remacing defective

gquipment.

19.1 The coniract shali be written in English, Al correspondence and
other documents pertaining tc the contract that is exchanged by

the parties shall also be written in English

291 The contract shall be interpreted in accordance with South

Africar laws, unless atherwise specified in SCC.
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74. Notices 244 Every writen acceptance of 2 pie shali be posted 10 IGHNITE

concemed by registered of certified mai and any other notice
to tum shall be posted by ordinary mail to the address furnished
in his bid of to he address notified {ater by nim D writing and
such posting shall he deemed to be Propel gervice of such

nolice

742 The time mentionad I the contract documents for performing
any act aftel such aforesaid nofice has bsen given, shall be

reckoned from the daté of posting of sush nolice.



