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C3.1: Employer’s service Information
1 Description of the service
1.1 1.1 Executive overview 

 Eskom Rotek Industries SOC Ltd requires the supply of BUSH –CLEARING SERVICES for Various Projects within Powerlines Portfolio as per Eskom supplied Bill of Quantities (BoQ). 

As per BoQ and SCOPE OF WORK and below highlighted points;
SUPPLY OF BUSH – CLEARING SERVICES FOR TRANSMISSION PROJECTS (VARIOUS) WITHIN POWERLINES PORTFOLIO FOR THREE YEARS PERIOD
a) All work to be in strict accordance with TRMSCAAC1, The Environmental Conservation Act No. 73 of 1989, the Conservation of Agricultural Resources Act No. 43 of 1983, the Standards and Specifications for the control and cutting of trees and bush within overhead line servitude's DST34-1454 and the Environmental Management Plan for the specific project and spanning sheets.
b) Trees and bush to be cut and/or trimmed on a careful and selective basis to ensure the required electrical clearances from all conductive equipment and to ensure the safety of the power line structures.
c) A minimum 8,0m wide strip on the centre of the power line servitude all trees, bush and shrubs shall be cut at ground level to ensure proper access for construction purposes along the line.  All wood must be removed from the servitude.
d) Bush and shrubs shall be cut at maximum 150 mm above ground level to ensure no interference with construction activities along the line.  All wood must be removed from the servitude.
e) Where tall trees are to be cut in the power line servitude, the total width of the servitude must be cleared, as well as the selective trimming of trees outside the servitude to ensure the safety of the overhead conductors and power line structures.  The Clerk of Works or Eskom Rotek Industries site agent will give the Contractor a written instruction for any trees to be trimmed outside the servitude.
f) Trees that are chopped shall be cut within 150mm above ground level, with the exception of a four meter (8,0m) wide access down the centre of the power line servitude in which the trees shall be cut as close as possible to ground level.  Stumps need not be removed, unless conflict with a structure, guy anchor or access is involved, or if requested by the Clerk of Works Eskom Rotek Industries site agent.
g) All stumps from trees, bush and shrubs shall be chemically treated immediately after cutting, to prevent any further growth thereof. The chemical treatment must be approved by the Employer’s Environmental Practitioner prior to the purchasing and application thereof.
h) Where no trees, bush or shrubs are present the clearing of access shall be done by crushing of small brush rather than the uprooting thereof.  Scalping of the earth, or any unnecessary disturbance, will not be allowed as any means of clearing the servitude, except on steep side slopes where cuts and fills are required.
i) Between structures, where no traffic is required, there shall be no removal of vegetation except as required for stringing of the power line.  Access for the stringing of the power line shall be limited to one single track for all pulls. No cutting of bush and shrubs will be permitted across bush filled ravines or gullies where the bush will not interfere with the strung conductor.  Alternative means shall be used to string the power line conductors.
j) All chopped trees and bush will remain the property of the relevant Landowners, unless otherwise negotiated with the Employer’s Clerk of Works or site agent.
a. Special Bush-Clearing requirements
a) One-week written notice must be given to the Employer’s Environmental Practitioner before commencement with construction activities

b) The Contractor shall use only approved and/or accredited weed killer applicators.

c) The Contractor will not be allowed to cut and/or trim any endangered trees or shrubs in the servitude, unless written prove of the required permits, obtained by the Contractor, is given to the Employer’s Environmental Officer.
d) The use of existing gates and private roads in or outside the power line servitude for bush clearing purposes must be discussed with and accepted by the relevant Landowner, prior to the use thereof.

e) All vehicles used for bush clearing shall pass through gates when crossing fences and the Contractor shall not be allowed to drop fences temporarily for the purpose of driving over it.
1.2 Employer’s requirements for the service
Supplier to render Bush – Clearing Services as per S.O.W and BoQ provided. 

Supplier to manage and control the risks associated with services rendered for Bush – Clearing Services at various Transmission construction sites.

2 Management strategy and start up.
2.1 The Contractor’s plan for the service
The Employer (Eskom Rotek Industries) provides access to the Site.

2.2 Management meetings

	Title and purpose
	Approximate time & interval
	Location
	Attendance by:

	Risk Registers and compensation events,
	TBA
	Contractor’s office
	Project Manager and or Supervisor, Sub-contractor and Others as required

	Overall contract progress and feedback
	As required
	Contractor’s or Sub-contractor’s office
	Project Manager and or Supervisor, Sub-contractor and Others  as required

	Risk Assessment Meetings
	As Required
	Contractor’s or Sub-contractor’s office
	Project Manager, Sub- contractor and Others  as required

	Safety Representative meeting
	TBA
	Contractor’s office
	Project Manager and or Supervisor, Sub-contractor and Others  as required

	Site (Kick Off) meeting
	Before the contractor’s Site Establishment after official contract is placed
	Venue to be determined by the Project Manager
	Project Manager, Sub-contractor and Others  as required


Meetings of a specialist nature may be organized as specified elsewhere in this Works Information or if not so specified by persons and at times and locations to suit the Parties, the nature and the progress of the works.  Records of these meetings shall be submitted to the Project Manager by the person convening the meeting within five days of the meeting.  
All meetings shall be recorded using minutes or a register prepared and circulated by the person who organized the meeting.   Such minutes or register shall not be used for the purpose of confirming actions or instructions under the contract as these shall be done separately by the person identified in the conditions of contract to carry out such actions or instructions
A "Kick-off meeting” at least within two weeks after contract award needs to be held. 
2.2 Documentation control
All communication with the Supplier of services and site teams will be done via the Service Manager. Direct communication between employer’s representatives is not excluded, however, the service manager must be informed or kept in the commutation loop at all times.

Relevant progress reports will be presented to the employer once a week (weekly), on a date determined by the service manager. The format of the report and the content will be determined by the service manager an updated programme with progress is to be submitted by the project manager at the progress meeting.

All formal communication must be directed to the Construction Project Manager in writing. The format of communication will be the NEC 3 suite of documents.

English shall be the medium of communication used in all above communications.

2.3 Invoicing and payment
The Z clauses make reference to invoicing procedures stated here in this Service Information. Also include a list of information which is to be shown on an invoice. 

Within one week of receiving a payment certificate from the Service Manager in terms of core clause 51.1, the Contractor provides the Employer with a tax invoice showing the amount due for payment equal to that stated in the Service Manager’s payment certificate.  

The Contractor shall address the tax invoice together with production sheet to Eskom Rotek Industries and include on each invoice the following information:

· Name and address of the Contractor and the Service Manager.
· The contract number and title.

· Contractor’s VAT registration number.

· The Employer’s VAT registration number 4330196330.

· Description of service provided for each item invoiced based on the Price List.

· Total amount invoiced excluding VAT, the VAT and the invoiced amount including VAT.

· The invoice sequence number
· The amount paid to date
2.4 Contract change management 
Each change/compensation event (whether positive or negative) is submitted, using the same format as is used for assessments. The change indicates resources used, the quantity, the actual cost for the resources, the time impact and the percentage fee for the said resource.

Each change/compensation event has a unique number and has the date of submission on it and is submitted to the Project Manager for assessment.

2.5 Records of Defined Cost, Payments and assessments of Compensation Events to be kept by the Sub-contractor

Monthly assessments, Compensation Events are kept until the Final certificate is issued
2.6 Training workshops and technology transfer

Reference is made to the Annexures:

· Employer’s Policies and Procedures

· Employer’s Skills development policy and,

·  other relevant annexures as per Site Information

The contractor refers to the Attachment: contractor’s General SD&L Requirements and proposes to give experiential training as required by the employer relevant to the work being executed.
The contractor submits the implementation plan days at least 21 days after signing the contract.

The contractor submits SD&L reports on a monthly and quarterly basis demonstrating the progress made on SD&L. 

The contractor reports on the available business opportunities
2.7 Transport to Site

Transport for delivery to site must be provided via local service providers for site/project stability purposes.  

2.7.1 Site Specific Agreement (SSA)
For work on any other facility / Transmission and Distribution the supplier will adhere to the ERI CS house agreement
2.8 SUPPLIER DEVELOPMENT AND LOCALISATION

SD&L to advise accordingly. 

3 Construction

3.1 Temporary works, Site services & construction constraints

3.1.1 Employer’s Site entry and security control, permits, and Site regulations
3.2 Affected Site to confirm as per its requirements. 

The contractor to comply with all requirements contained in the ERI Safety, Health and Environmental Specifications  
The contractor supplies the Project Manager with daily updated copies of:

· Permit To Work

· Access permits

· Workers Register

· Daily Toolbox Talks

· Daily Job Observations
· Job risk Assessments
· Method Statements and Safe Working Procedure. 
4 Health and safety, the environment and quality assurance
The contractor complies with the health and safety requirements and as per Site Information:

· Employer’s Policies and Procedures

· Procedure Manual for Perform Occupational Health and Safety Management and Environmental Management: Conduct EH&S Incident Management

· Other related procedures in the annexures.

· Method statements containing sufficient detailed information to demonstrate compliance to the schedule.  The detailed information is required as follows:

· Technical ability and Track Record to Execute Works

· Safety Performance Statistics over previous 5 years for similar size projects

· Environmental Performance Statistics over previous 5 years for similar size projects

· Method Statements detailing the manner in which the Sub-contractor will comply with SHE Requirements

· Safety Management Systems for tasks involved in such a project

· Environmental Management System for tasks involved in such a project showing consideration for the ROD and EMP

· Signed and dated SHE Policy

· Roles and Responsibilities including man job specifications and medical records

· Examples of persons who would be nominated for the following positions including CV’s demonstrating competencies for such roles:

· 16(2) as per OHS Act

· 8(1) as per Construction Regulations

· 8(5) as per Construction Regulations
· 3.2 SES: Appointment of a full-time environmental officer

· Hazard Identification Risk Assessment for such a project

· Environmental aspect and impact identification for such a project

4.1 Environmental constraints and management

The Sub-contractor complies with the environmental criteria and constraints stated herein: 

· Standard Environmental Specification

· EH&S Incident Management: 32-95 for managing incidents

· Employer’s Policies and Procedures; Environmental Management Plan; Section 4: Parts 9 and 10  

· The contractor complies with ERI Safety, Health and Environmental specifications for Principal Contractor’s 

· The contractor adheres to the ERI Environmental Management System that meets the requirements of the Code of Practice for Environmental Management Systems (EMS), ISO 14001:2015

· The relevant Environmental Management Programmes (EMP’s) and Aspects on the Environmental Management System (EMS) database is continually updated 

· The contractor complies with all relevant environmental legislation, as detailed in the latest version of the ERI Legal Register 

· The contractor complies with all operational procedures that include environmental requirements, relevant to the Works Information or Scope of this contract.

· The contractor complies with any new environmental requirements, relevant to the Works Information or Scope that may come into effect as part of ERI Environmental Management System during the duration of this contract.

· The contractor ensures representation at Environmental meetings that may require input for the updating of the EMS as well as training on an ad-hoc basis.
4.2 Quality assurance requirements

4.2.1 General

The contractor complies with the Eskom/Eskom Rotek Industries Quality Requirements Standards.

a) The contractor complies with the Employer’s quality requirements including those listed in the Employers specification document called “Supplier Contract Quality Requirements” number QM58. 

b) Certification to ISO 9001 is a mandatory requirement for this contract. The contractor uses the QMS for all phases of the Project. The contractor provides evidence of a fully implemented QMS within its own organisation. The Contractor may at his sole discretion carry out an audit on any supplier; sub-supplier’s or subcontractor’s QMS for acceptance.
4.2.2 Quality Management documents requirements

The contractor submits the following documents, within 30 days of the Contract Date, to the Employer  for review and acceptance prior to the commencement of work

The Contractor will supply the Employer with a QCP which will detail the contractor’s organisation, quality assurance and quality control procedures within that organisation specific to this project. The QCP must be aligned to, and reference ISO 10005:2005 QMS, guidelines for quality plans and in compliance with the guideline in QM 58. 
The contractor conforms to the Quality Management requirements as per ISO 9001 and the Eskom Supplier Contract Quality Requirements Specification (QM 58). The Sub-contractor must submit documentation as stipulated in QM58, that is, 

1) documents to be submitted during tender stage (3.2.1 and 3.3.3 of QM58)
2) documents to be submitted 30 Days of Contract Award (3.5 of QM58)
3) documents to be submitted during execution of the contract (3.5 of QM 58) and 

4) documents to be submitted on completion of the contract (3.5.10 of QM58).
The contractor develops a QCP which makes reference to the Employer’s QMS Procedures to be used in this Contract:-

a) The contractor’s QMS compliance with the requirements of ISO 9001

b) contractor’s quality manual

c) contractor’s quality procedures

d) contractor’s quality forms and work instructions

e) contractor’s quality system documents referenced in this Works Information

The contractor supplies the Employer with a QCP or ITP for review and acceptance. The contractor supplies the Employer with a detailed contract organogram showing the quality personnel to be used in the Contract. The contractor provides CVs of the quality management employees who will be responsible for quality on site.

Quality Management employee’s responsibilities include but are not limited to the following:

a) Implementation of the QMS on site

b) Administration of QA/QC systems on site

c) Verification of approval status of contractor’s QCP and procedures

d) On-and -offsite inspections

e) Co-ordination, inspection and verification of the Employer’s intervention points

f) Review of contractor testing and inspection documents (procedures, test results) 

g) Weekly and monthly progress reporting on quality performance

The contractor submits as a minimum the following documents, as required by the Employer, which requirement does not constitute a compensation event, during the execution of the Works:-

a) Updated QCP register

b) Inspection notifications accompanied by their inspection report

c) Non-conformance and Defects registers and reports
d) Method statements

e) Updated Site and off site inspection schedules.

f) Inspection and or FAT dates.

g) Inspections completed / outstanding.

h) Inspection and test reports

i) Weekly and monthly contract quality progress report

j) Data books for the completed Works, before commissioning can commence (refer to the data book specification)
4.2.3 Quality Responsibility

a) The contractor is accountable for the quality of the output and liable for any failures. 

b) The contractor is responsible for defining the level of intervention of QA/QC or inspections.  These are in line with the Employers requirements. 

c) The contractor is responsible for defining the level of intervention of QA/QC or inspections to be imposed on his contractor, suppliers and sub-suppliers and must ensure that these are in line with the Employer’s requirements.

d) The intervention requirements take into consideration the criticality of the Plant and Material.    

e) The interventions points include all witness, hold, verification, surveillances and review points required by the Employer. The Contractor’s failure to allow the intervention points will constitute a non-conformance. (Refer to section 2.5.4 below). 

4.2.4 Inspections
a) The contractor is responsible for the inspection of all the Works that is performed, and the Contractor only verifies that the Works is conducted as per the Contract.  

b) The contractor drafts a QCP or ITP which shows each activity from the Works Information and submits to the Employer for acceptance.

c) The contractor conducts all inspections in accordance with the accepted QCP / ITP.

d) The contractor provides suitably qualified personnel to conduct on-and-offsite inspections

e) The contractor ensures that all Works are inspected and approved before the Contractor is invited for verification. 

f) The contractor provides a minimum of 7 working days’ notice for local inspections and 21 working days’ notice for foreign inspections.  The notice contains copies of the contractor’s inspection reports.  
g) Damages as a result of the contractor’s failure to comply with the inspection requirements as specified in this section is borne by the contractor and no compensation
4.2.5 Non-Conformances and Defects

Where NCs and Defect notifications are issued, the contractor acknowledges receipt within two (2) working days and proposes corrective and preventive actions to the Employer within 14 days. The corrective and preventive actions will include the implementation and completion dates. Progress on all NCs and Defect notifications issued to the contractor must be reported to the Employer on weekly basis.

a) The contractor’s quality manager keeps a register of all NC and Defect notifications issued 

b) Deviations from the Contract are treated as a non-conformance. 

c) Records of NCs and Defect notifications are kept, and form part of the data book records.

To ensure reduction of non-conformances, the Contractor will implement a penalty to the value of R50 000.00 for every five (5) NCs issued during the contract period. 

During the contract execution phase, the contractor will be monitored by the Contractor for performance on quality related aspects. The monitoring will be in the form of audits and assessments. The quality department will be involved in every assessment to ensure that all NCs and Defects raised are closed or the necessary penalties are implemented as stipulated above.
4.2.6 Quality Reporting

The contractor submits a monthly quality report, on the last working day of the month.  The report includes but not limited to the following:

a) A register of NCRs and defects 

b) Updated QCP / ITP register

c) QA monthly report summary

d) Planned and completed local and foreign inspection dates

e) Completed and outstanding Inspections 

f) Audit findings report

4.3 Completion, testing, commissioning and correction of Defects

4.3.1 Work to be done by the Completion Date

On or before the Completion Date the contractor shall have done everything required to Provide the Works except for the work listed below which may be done after the Completion Date but in any case, before the dates stated.  The Project Manager cannot certify Completion until all the work except that listed below has been done and is also free of Defects which would have, in his opinion, prevented the Employer from using the works and others from doing their work. The contractor completes, submits all Data Packs and obtains signoff therefor before the Project Manager certifies Completion.

The contractor refers to Annexures where applicable: 

· Contractor Document Control Work Instruction: 

· Documentation Handover Specification/Hand Over Pack,

4.3.2 Use of the works before Completion has been certified
Clause 35.2 in NEC3 Engineering and Construction Contractor provide that the Employer may use any part of the works before Completion has been certified but if he does so he takes over the part of the works except if the use is for a reason stated in the Works Information
4.3.3 Materials facilities and samples for tests and inspections 
The Contractor refers to Attachment: Eskom Specification QM58 Quality requirements, 

· ITP’s, 

· Submission time requirement before tests notifications’

· And other related Annexures referred herein

4.3.4 Commissioning
The contractor refers to Annexures: 

· Employer’s Commissioning and Completion of ERI 

· Employer’s Policies and Procedures

Documentation Handover Specification 
4.3.5 Take over procedures
The Sub-contractor refers to Annexures: 

· Employer’s Commissioning and Completion of ERI 

· Employer’s Policies and Procedures
Access given by the Employer for correction of Defects
The Project Manager arranges for the Employer to allow the Sub-contractor access to and use of a part of the works which has been taken over if needed to correct a Defect.  After the works have been put into operation, the Employer may require the Sub-contractor to undertake certain procedures before such access can be granted.

Working on the affected property
4.4 Employer’s site entry and security control, permits, and site regulations
No work commences without:
 The Employer issuing permits to work or ensuring that all isolations have been done, if required.
· The contractor submits an updated safety and quality file as per statutory requirements. Without an updated file no work may commence. (To be kept by the Safety Department of the Contractor with a copy for the Employer)
· All the relevant Safety Compliance Requirements in the contractor’s Safety File being completed signed and approved.
· All requirements from the Construction Regulations being met.

· The contractor attends the compulsory safety induction course for Contractors at ERI. 
· The contractor has his own Authorised Supervisor, Hot Work Monitor and Fire Watch in place, where required.
·  The required permits to work have been taken out.
· All required Method Statements has been approved.
· The QIP (Quality Management Plans) in place and approved.
· The Project Manager approves all equipment prior to construction.

· The contractor makes use of his own secure storage space for any equipment. If required, very large equipment is only to be stored in an area approved by the Project Manager. 

· Contractor takes additional fire prevention precautions.

4.4.1 Restrictions to access on Site, roads, walkways and barricades
The contractor refers to Annexures where applicable:

· Employer’s Policies and Procedures
· Barricading Standard

· Employer’s ERI Trench and Excavation Procedure

· Other related standards and procedures attached

4.4.2 People restrictions on Site; hours of work, conduct and records
The contractor refers to Annexures:

· Employer’s Site-Specific agreement (SSA)
· Project agreement (PA)
ERI Construction Services construction calendar
5 Working on the affected property
5.1 Employer’s site entry and security control, permits, and site regulations
5.1.1 
Site Yard 

The labour service provider will share an off-terrace yard with ERI, inside the Power Station/Construction site security fence, for his use during the full period of his/her Site works. 


The labour service provider will ensure that the work area in the yard is kept clean at all times after use and housekeeping is adhered to. 
5.1.2 
Supply of electricity
	
	When required the labour service provider will share electricity with ERI CS site as agreed upon with Site management 

	5.1.3
	Lighting 

	
	The lighting requirements will be shared by site management to labour service provider as and when required. 

	5.1.4
	Water 

	
	The Employer supplies reasonable quantities of potable water required for the purposes of this contract free of charge. The labour service provider is responsible to ensure that contracted labour services comply with site requirements. 

	5.1.5 
	Telecommunications 


	 
	

	
	


CONFIDENTIALITY AGREEMENT

This Confidentiality Agreement (‘Agreement’) is entered into between the Employer and the Contractor.

WHEREAS the Employer and the Contractor (the Parties) desire to exchange certain confidential information; and consider further business dealings with each other.

WHEREAS the parties desire to evidence their agreements governing the exchange of certain confidential information as set forth below.

Now therefore, for good and valuable consideration, including the mutual agreements hereinafter recited, the parties hereby agree as follows: 

1. The parties contemplate an exchange, either orally, in writing or by inspection, of certain

confidential proprietary information possessed or owned separately by them and not readily available or otherwise known to the public and which may be helpful in evaluating further business dealings.  Such confidential information (the ‘Subject Information’) may include but not be limited to the parties’ inventions, trade secrets, know-how, technical information on products and manufacturing processes, and information concerning their business assets, financial condition, operations, plans and prospects.

2. The purpose of the exchange of Subject Information is to enable the parties to evaluate the Subject information for the purpose only of considering further business dealings with each other.
3. The parties each agree that they shall maintain in secrecy in accordance with the terms of this Agreement all of the Subject Information each party receives (the ‘Receiving Party’) from the other party (the ‘Proprietor’) and shall not disclose or use other than for the purpose specified herein the Subject Information without the written consent of the Proprietor of the Subject Information.  All Subject Information communicated from one party to the other shall be deemed to be proprietary and confidential to the Proprietor whether marked or identified as such or not.
4. The duty of care to safeguard Subject Information shall be the same as that which the parties each use to safeguard their own respective proprietary and confidential information.
5. The Receiving Party of Subject Information shall not be obligated to maintain Subject Information received from its Proprietor in secrecy or refrain from using it to the extent that any such information is or rightfully becomes publicly available information other than through a breach of this Agreement, or which the Receiving Party later obtains lawfully from anyone else who is not known by the Receiving Party to be obligated under any secrecy agreement with Proprietor to maintain the information in secrecy.  The Receiving Party also shall not be obligated to maintain in secrecy any information it receives from the Proprietor which it can demonstrate was already in its possession when the information was disclosed to the Receiving Party by the Proprietor.

6. The Receiving Party shall promptly return to its Proprietor any Subject Information in tangible form it has received from the Proprietor immediately upon the Proprietor’s request, without retaining any copies, summaries, analyses or extracts thereof.  All documents, memoranda, notes and other writings prepared by the parties, or their advisors, based on the Subject Information of each other, shall be destroyed, and such destruction shall be certified in writing by an authorised officer supervising such destruction.
7. If a party, with the written consent of the Proprietor of Subject Information, discloses any Subject Information received from its Proprietor to any third party, it shall do so only under a secrecy agreement having a scope similar to and which is consistent with this Agreement, and the disclosing party shall be primarily responsible for any compromise of the secrecy of Subject Information by such third party
8.       Each party agrees that it shall not, while and for so long as it is obligated to maintain Subject Information in secrecy, use for its own benefit, or for the benefit of others or exploit, commercialise, develop, test promote, sell, lease, market or otherwise dispose of any products or services using, incorporating, or relying on Subject Information received from its Proprietor without the written consent of the Proprietor.

9. The obligations of the party receiving Subject Information pursuant to this Agreement shall be effective with respect of each item of Subject Information for a term of five (5) years from the date of submission of the Subject Information to the Receiving Party by its Proprietor, unless the Proprietor agrees otherwise in writing.
10. For purposes of this Agreement, each party shall include (to the extent applicable) the officers, directors, employees, agents, representatives, attorneys, joint ventures, partnerships, affiliates, subsidiaries, and divisions of the party, and any other entity or entities which such party controls or which controls it, and, further, shall include any transferee, successor and assign of the assets of the party.
11. This Agreement shall be construed (both as to validity and performance) and enforced in accordance with, and governed by, the laws of Republic of South Africa.
12. Neither this Agreement nor the exchange of Subject Information between the parties shall create or be relied on by either party as a basis for creating any license between the parties under any patent, or other industrial or intellectual property rights of the Proprietor of the Subject Information, or any other license between the parties in the absence of any express written license agreement between them
13. The parties agree that no contract or agreement providing for a transaction shall be deemed to exist between them unless and until a definitive agreement has been executed and delivered, the parties hereby waive, in advance, any claim (including, without limitation, breach of contract) in connection with a possible transaction with each other unless and until they shall have entered into a definitive agreement.  The parties also agree that unless and until a definitive agreement between them has been executed and delivered, neither party has any legal obligation of any kind whatsoever with respect to any such transaction by virtue of this Agreement or any other written or oral expression with respect to such transaction, except, in the case of this Agreement, for the matters specifically agreed to herein.  For purposes of this paragraph, the term ‘definitive agreement’; does not include an executed letter of intent, memorandum of understanding.
IN WITNESS WHEREOF, and intending to be legally bound, this Agreement has been executed by the parties as of and effective from the date first written above.
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