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C1.1 Form of Offer & Acceptance

Offer

The Employer, identified in the Acceptance signature block, has solicited offers to enter into a contract for
the procurement of:

The provision and operating, maintenance and monitoring of weighbridge automation systems at
Arnot, Grootvlei, Hendrina and Camden Power Stations for a period of five years, and at Kusile
Power Station for one year.

By the representative of the tenderer, deemed to be duly authorised, signing this part of this Form of Offer
and Acceptance the tenderer offers to perform all of the obligations and liabilities of the Contractor under the
contract including compliance with all its terms and conditions according to their true intent and meaning for
an amount to be determined in accordance with the conditions of contract identified in the Contract Data.

Option A The offered total of the Prices exclusive of VAT is R112 136 745.36
Sub total R112 136 745.36
Value Added Tax @ 15% R16 820 511.80
The offered total of the amount due inclusive of VAT is! R128 957 257.16
One hundred and twenty-eight million nine hundred and fifty seven thousand two hundred and
fifty seven Rand and sixteen cents.

This Offer may be accepted by the Employer by signing the Acceptance part of this Form of Offer and
Acceptance and returning one copy of this document including the Schedule of Deviations (if any) to the
tenderer, whereupon the tenderer becomes the party named as the Contractor in the conditions of contract
identified in the Contract Data.

Signature(s)
Name(s) WILLIAM HUGH BUTLER
Capacity CHIEF EXECUTIVE OFFICER
For the TONTRAC SYSTEMS ANALYTICS PTY LTD
tenderer: Unit 56 Thembi Place Office Park
15 Calderwood Street, Lonehill, Johannesburg 2062
(Insert name and address of organisatio ) ©
Name &
o
signature of U/e'\‘ MCN%‘\ w&,{,\yte 2) , 0y ( 5
witness :

Tenderer's CIDB registration number:

' This total is required by the Employer for budgeting purposes only. Actual amounts due will be assessed in
terms of the conditions of contract.
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Acceptance

By signing this part of this Form of Offer and Acceptance, the Employer identified below accepts the
tenderer's Offer. In consideration thereof, the Employer shall pay the Contractor the amount due in

The terms of the contract, are contained in:

Part C1 Agreements and Contract Data, (which includes this Form of Offer and Acceptance)
Part C2 Pricing Data
Part C3 Scope of Work: Service Information

and drawings and documents (or parts thereof), which may be incorporated by reference into the above
listed Parts.

Notwithstanding anything contained herein, this agreement comes into effect on the date when the tenderer

receives one fully completed and signed original copy of this document, including the Schedule of Deviations
(if any).

Signature(s) /‘/'{‘_ . C//{ _
2

Name(s) “"MARIO NEVES
Capacity ~  SENIOR MANAGER: LOGISTIGS
for the ' ESKOM HOLDINGS SOC 17D

Employer Eskom Megawatt Park

Name &
signature of Date
Wi%ness Andile Khumalo \%, %) ’ OSI a5

Note: If a tenderer wishes to submit alternative tenders, use another copy of this Form of Offer and
Acceptance.
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It is expressly agreed that no other matter whether in writing, oral communication or
implied during the period between the issue of the contract document and the receipt by
the Contractor of a completed signed copy of this Form shall have any meaning or effect in
the contract between the parties arising from this Agreement.

For the tenderer: For the Emplc;yer

o 1O

ignature

. m@é‘? ' 0
Name William Butler ‘Mario Neves
Capacity C(:O Senior Manager: Logistics
On behalf (Insert name and address of orgamsatlon) FU\ (Insert name and address of organisation)
of Tt mbvuc 9\; Slftn Porellag, (w0 L‘Q L Eskom Megawatt Park

Yluw office P O Box 1091, Sunninghill, 2000

CM‘OAUWW(A ¢ 3’ Lcnt"\t‘\ 2062

Name & o)
signature ﬂ/ \(\
of witness \JCM\ MQ“ ™ dﬁﬂm Andile Khumalo %

Date 3103 25! \ 21 03)25
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C1.2 TSC3 Contract Data

Part one - Data provided by the Employer

Clause Statement Data
1 General

The conditions of contract are the core

clauses and the clauses for main Option:

A: Priced contract with price list
dispute resolution Option W1: Dispute resolution procedure
and secondary Options

X1: Price adjustment for inflation

X2 Changes in the law

X17: Low service damages

X18:  Limitation of liability

X19: Task Order

Z: Additional conditions of contract
of the NEC3 Term Service Contract April
20132 (TSC3)

10.1 The Employer is (name): Eskom Holdings SOC Ltd (reg no:
2002/015527/30), a state owned company
incorporated in terms of the company laws of
the Republic of South Africa

Address Registered office at Megawatt Park, Maxwell

Drive, Sandton, Johannesburg
Tel No. 011 800 8111
Fax No. N/A

10.1 The Service Manager is (name): Andile Khumalo

Address Registered office at Megawatt Park, Maxwell

Drive, Sandton, Johannesburg
Tel 0118005536
Fax N/A
e-mail khumalai@eskom.co.za

11.2(2) The Affected Property is Arnot, Camden, Grootvlei, Hendrina and Kusile

Power Station weighbridges.

2 Available from Engineering Contract Strategies Tel 011

803 3008 Fax 086 539 1902 WWW.ECS.Co.za
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11.2(13)

The service is

The provision and operating, maintenance and
monitoring of weighbridge automation systems at
Arnot, Grootvlei, Hendrina and Camden Power
Stations for a period of five years, and at Kusile
Power Station for one year.

11.2(14)

The following matters will be included in
the Risk Register

* Loss or damage to the Plant and Materials
caused by industrial action, riots, force
majeure and negligence by the Employer or
Others.

= Loss of Employer’s operational data.

= Data manipulation as both environments
(Development and Production) are in the
service providers’ control.

=  Other risks will be identified, addressed and
registered during the risk register meeting.

11.2(15)

The Service Information is in

Part 3: Scope of Work and all documents and
drawings to which it makes reference.

12.2 The law of the contract is the law of the Republic of South Africa

13.1 The language of this contract is English

13.3 The period for reply is 48 hours

2 The Contractor's main Data required by this section of the core

esponsibilities clauses is also provided by the Contractor in
respensbiitie Part 2 and terms in italics used in this section

are identified elsewhere in this Contract Data

211 The Contractor submits a first plan for

acceptance within 2 weeks of the Contract Date

8 Time

301 The starting date is. 1 April 2025

30.1 The service period is 5 years at Arnot, Grootvlei, Hendrina and
Camden Power Stations, and 1 year at Kusile
Power Station

4 Testing and Defects
The Defect correction period shall be determined by
the nature of a defect, access to the plant,
availability of spares and shall be such period as is
reasonable and agreed in all circumstances
between the Parties.
Defects Date is 52 weeks after the respective Task
Order Completion Date.
The time to respond to a Defect’s notification will be
24 working hours.

5 Payment

50.1 The assessment interval is The Contractor must submit its application for

payment by the 25" day of each successive
month - the assessment date being the 25" day

of each successive month.
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51.1

The currency of this contract is the

South African Rand

51.2 The period within which payments are Sixty (60) days after the Contractor provides the
made is Employer with an invoice in accordance with
the law of the contract and the Employer's
requirements stated in the Clause Z7 and/or in
the Service Information, reflecting the amount
due for payment equal to that -certified,
accepted, or corrected by the Employer /
Service Manager.

51.4 The interest rate is the publicly quoted prime rate of interest
(calculated on a 365 day year) charged from
time to time by the Standard Bank of South
Africa Limited (as certified, in the event of any
dispute, by any manager of such bank, whose
appointment it shall not be necessary to prove)
for amounts due in Rands.

6 Compensation events As per NEC3 TSC core clause 6

7 Use of Equipment Plant and As per NEC3 TSC Core clause 7

Materials

8 Risks and insurance

80.1 These are additional Employer's risks Only those identified under sub-clause 80.1 in the
NEC3.

9 Termination As per NEC3 TSC Core clause 9

10 Data for main Option clause

A Priced contract with price list

205 The Contractor prepares forecasts of the Annually

final total of the Prices for the whole of the
service at intervals no longer than

11 Data for Option W1

WA1.1 The Adjudicator A person from the ICE-SA Division (or its
successor body) of the South African
Institution of Civil Engineering Panel of
Adjudicators

W1.2(3)  The Adjudicator nominating body is: the Chairman of ICE-SA a joint Division of the
South African Institution of Civil Engineering
and the Institution of Civil Engineers {London)
(see www.ice-sa.org.za ) or its successor body.

W1.4(2) The tribunal is: arbitration

WA1.4(5)  The arbitration procedure is the latest edition of Rules for the Conduct of

Arbitrations published by The Association of
Arbitrators (Southern Africa) or its successor
body.

The place where arbitration is to be held is Johannesburg, South Africa

The person or organisation who will

W
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choose an arbitrator

- ifthe Parties cannot agree a choice or the Chairman for the time being or his nominee
- if the arbitration procedure does not of the Association of Arbitrators (Southern

state who selects an arbitrator, is Africa) or its successor body.
12 Data for secondary Option
clauses
X1 Price adjustment for inflation
X1.1 The base date for indices is November 2024
Cost Proportion | Index and Source Base Date Base Date Frequency
Component Table Index Value Adjustment
Overheads 85% Stats SA CPI | 99.9 November 2024 | Annually  from
Headline ltems Commencement
(P0141) Table A Date
Fixed 15% Fixed Not Applicable | Not Applicable Not Applicable
Total 100%
Item “D” on the Price List is excluded from the annual adjustment
Cost Proportion | index and Source | Base Date | Base Date Frequency
Component Table Index Value Adjustment
Fuel 100% Diesel (Inland) | 1866.17 November 2024 | Monthly
(0.05 Sulphur)

Item "D” on the Price List is subject to monthly adjustment

X2 Changes in the law It becomes a compensation event if it happens
after Contract Date based on the Law of the
Republic of South Africa

X17 Low Services Damages As per the Service Level Agreement to
discussed and agreed by both Parties
X18 Limitation of liability
X18.1 The Contractor’s liability to the Employer ~ R0.00 (zero Rand)
for indirect or consequential loss is limited
to
X18.2 For any one event, the Contractor's liability The amount of the deductible(s) relevant to the

to the Employer for loss of or damage to event.

the Employer’s property is limited to
The Employer recognises that as at the
Contract Date the designs, plans and
specifications of the Tontrac System as
deployed on the Affected Properties is
acceptable to the Contractor.

X18.3 The Contractor's liability for Defects dueto  The greater of
his design of an item of Equipment is limited
to = the total of the Prices at the Contract Date
or

the amounts excluded and unrecoverable
from the Employer’s insurance (other than
the resulting physical damage to the
Employer's property which is not excluded)
plus the applicable deductibles

The Employer recognises that as at the
Contract Date the designs, plans and



specifications of the Tontrac System as
deployed on the Affected Properties is
acceptable to the Contractor.

X184 The Contractor's total liability to the The total of the Prices other than for the
Employer, for all matters arising under or  additional excluded matters.
in connection with this contract, other than
the excluded matters, is limited to The Contractor’s total liability for the additional
excluded matters is limited to the duration of
the contract.

The additional excluded matters are amounts
for which the Contractor is liable under this
contract for

= Defects due to his design, plan and
specification,

= Defects due to manufacture and fabrication
outside the Affected Property,

= Jloss of or damage to property (other than
the Employer’s property, Plant and
Materials),

= death of orinjury to a person where such
death or injury was due to the gross
negligence or wilful conduct of the
Contractor and

= infringement of an intellectual property right

For the avoidance of doubt it is recorded that
the Tontrac System is a Coal Accounting
System and the Contractor does not assume
any liability for any theft or criminality
howsoever arising

The Employer recognises that as at the Contract
Date the designs, plans and specifications of the
Tontrac System as deployed on the Affected
Properties is acceptable to the Contractor.

X18.5 The end of liability date is 180 days after the end of the Service Period
19 Task Order
X19.5 The Contractor submits a Task Order 7 days of receiving the Task Order
programme to the Service Manager within
Z The additional conditions of contract Z1 to Z14 always apply.
are
Z1 Cession delegation and assignment

Unless prescribed otherwise by law or which results in a Party prohibited from ceding,

Yo
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delegating, or assigning any of their rights, obligations, risks, or roles to any person for certain
circumstances:

Z1.1 Either Party does not cede, delegate, or assign any of its rights, obligations, risks, or roles
to any person or change ownership or directors without the written consent of the Other Party in
this contract, which consent shall not be unreasonably or unlawfully withheld.

Z1.2 Notwithstanding the above, the Employer may on written consent obtained from the
Contractor cede, delegate, or assign its rights and obligations, risks, and roles under this
contract to any of its subsidiaries or any of its present divisions or operations which may be
converted into separate legal entities as a result of the restructuring of the Electricity Supply
Industry. The Contractor shall be entitled to conduct own due diligence on the operations of the
proposed subsidiary as a legal entity and the Employer may provide Guarantees to the
Contractor, if so requested by the Contractor for the due performance by the Employer's
cessionary/delegatee of all such cessionary's/delegatee’s obligations under this contract.

Z2 Joint ventures

Z2.1 If the Contractor constitutes a joint venture, consortium or other unincorporated grouping of two
or more persons or organisations then these persons or organisations are deemed to be jointly
and severally liable to the Employer for the performance of this contract.

Z2.2 Unless already notified to the Employer, the persons or organisations notify the Service
Manager within two weeks of the Contract Date of the key person who has the authority to bind
the Contractor on their behalf.

Z2.3 The Contractor does not alter the composition of the joint venture, consortium or other
unincorporated grouping of two or more persons without the consent of the Employer having
been given to the Contractor in writing.

23 Change of Broad Based Black Economic Empowerment (B-BBEE) status

Z3.1 Where a change in the Conftractor's legal status, ownership or any other change to his business

composition or business dealings results in a change to the Confractor's B-BBEE status, the
Contractor notifies the Employer within seven days of the change.

Z3.2 The Contractor is required to submit an updated verification certificate and necessary
supporting documentation confirming the change in his B-BBEE status to the Service Manager
within thirty days of the notification or as otherwise instructed by the Service Manager.

Z3.3 Where, as a result, the Contractor's B-BBEE status has decreased since the Contract Date the
Employer may either re-negotiate this contract or alternatively, terminate the Contractor's
obligation to Provide the Service.

Z3.4 Failure by the Contractor to notify the Employer of a change in its B-BBEE status may

constitute a reason for termination. If the Employer terminates in terms of this clause, the

procedures on termination are P1, P2 and P4 as stated in core clause 92, and the amount due
is A1, A2 and A3 as stated in core clause 93.

Z4 Confidentiality

Z4.1 Neither Party uses and/or discloses or makes any information that is confidential and/or
proprietary to the other Party and/or that arises from or in connection with this contract available
to Others. This undertaking does not, however, apply to information which at the time of
disclosure or thereafter, without default on the part of the Party receiving same, enters the
public domain or to information which was already in the possession of the Party receiving
same at the time of disclosure (evidenced by written records in existence at that time). Should

W Mg
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either Party disclose information to Others in terms of core clause 25.1 or otherwise, that Party
ensures that the provisions of this clause Z4 are complied with by the recipient.

742

If either Party is uncertain about whether any such information is confidential, it is to be
regarded as such until notified otherwise by the other Party.

Z4.3

In the event that either Party is, at any time, required by law to disclose any such information
which is required to be kept confidential, that Party, to the extent permitted by law prior to
disclosure, notifies the other Party so that an appropriate protection order and/or any other
action can be taken if possible, prior to any disclosure. In the event that such protective order is
not, or cannot, be obtained, then the Party required to disclose may disclose that portion of the
information which it is required to be disclosed by law and uses reasonable efforts to obtain
assurances that confidential treatment will be afforded to the information so disclosed.

744

The taking of images (whether photographs, video footage or otherwise) of the Affected
Property or any portion thereof, in the course of Providing the Service and after the end of the
service period, requires the prior written consent of the Service Manager. All rights in and to all
such images vests exclusively in the Employer.

Z4.5

The Contractor ensures that all his Subcontractors abide by the undertakings in this clause Z4.

Z4.6 The Contractor is permitted to reference its relationship with the Employer when marketing
its services to prospective customers (for eg. Mines who are supplying the Employer).

Z5

Intellectual property rights

Z5.1

Any intellectual property rights in and to the Contractor's platform (comprising, coliectively, the
Equipment, the software, facilities and systems developed and/or used by the Contractor to
Provide the Service) and all components thereof (presently in use and still to be developed )
remain/s, at all times, vested in the Contractor (and/or its licensors) and the Employer does not,
during the service period or at any time thereafter, acquire or become entitled to claim any right
or interest in and to the Contractor's platform and/or any components thereof.

Z52

The Employer undertakes not to itself, and to ensure that no others under the Employer's
direction and control, in any way and/or at any time copy, alter, modify, enhance, reverse
engineer or otherwise interfere with the Contractor's platform and/or any components thereof.

752

Ownership of the data collected by the Conftractor from/relating to the Employer in the course of
Providing the Service remains, at all times, vested in the Employer, provided that nothing in this
contract prevents the Confracfor from using data processing techniques, ideas, skill,
knowledge, methodologies, algorithms, experience and know-how (including programming
skills, tools and techniques) gained during the performance of this contract in the furtherance of
its normal business, unless this would involve a disclosure or infringement of the Employer's
intellectual property rights.

753

This clause Z5 is severable from the rest of this contract and remains valid and binding on the
Parties for the service period and indefinitely thereafter.

Z6

Waiver and estoppel: Add to core clause 12.3:

Z8.1

Any extension, concession, waiver or relaxation of any action stated in this contract by the
Parties, the Service Manager or the Adjudicator does not constitute a waiver of rights, and does

not give rise to an estoppel unless the Parties agree otherwise and confirm such agreement in
writing.

z7

Health, safety and the environment: Add to core clause 27.4

Z7.1

The Contractor undertakes to take all reasonable precautions to maintain the health and safety
of persons in and about the execution of the service. Without limitation the Contractor:



* accepts that the Employer may appoint him as the “Principal Contractor’ (as defined and
provided for under the Construction Regulations 2014 (promulgated under the Occupational
Health & Safety Act 85 of 1993) (“the Construction Regulations”) for the Affected Property;

= warrants that the total of the Prices as at the Contract Date includes a sufficient amount for
proper compliance with the Construction Regulations, all applicable health & safety laws
and regulations and the health and safety rules, guidelines and procedures provided for in
this contract and generally for the proper maintenance of health & safety in and about the
execution of the service; and

= undertakes, in and about the execution of the service, to comply with the Construction
Regulations and with all applicable health & safety laws and regulations and rules,
guidelines and procedures otherwise provided for under this contract and ensures that his
Subcontractors, employees and others under the Contractor's direction and control,
likewise observe and comply with the foregoing.

27.2

The Contractor, in and about the execution of the service, complies with all applicable
environmental laws and regulations and rules, guidelines and procedures otherwise provided
for under this contract and ensures that his Subcontractors, employees and others under the
Contractor’s direction and control, likewise observe and comply with the foregoing.

Z8 Applications for payment and assessment thereof: Add to core clause 50

Z8.1 By each assessment date, the Contractor submits separate applications for payment for each
item specified in Part C2 (Pricing Data), being each of:
= Platform Licences;
= System Rental;
= Provision of system support functions
* Adjustable fuel recovery charge;
= Remote Support / Help Desk Team Recovery;
=  Connectivity Solution; and
* Tontrac System Analytics Management.
Ad Hoc Invoices for services requested by the Employer from time to time

Z8.2 The scope of the assessment by the Service Manager of the applications for payment submitted
pursuant to clause Z8.1 above is, save in respect of the application(s) for payment for the
Adjustable fuel recovery charge, limited to verifying that the amounts due in terms of the
applications for payment match/accord with the amounts specified in Part C2 (Pricing Data).

Z8.3 The Service Manager does not, by reason of any disputed assessment in respect of any
application(s) for payment for the Adjustable fuel recovery charge or the Ad Hoc invoices,
refrain from or delay issuing payment certificates in respect of the remaining applications for
payment submitted pursuant to clause Z8.1 above.

29 Provision of a Tax Invoice and interest: Add to core clause 51
Z9.1  Within one week of receiving a payment certificate(s) from the Service Manager in terms of core

clause £1.1, tho Contractor provides the Cmployer with a tax INvoice In accordance with the
Employer's procedures stated in the Service Information, showing the amount due for payment
equal to that stated in the payment certificate(s).

792

If the Contractor does not provide a tax invoice in the form and by the time required by this
contract, the time by when the Employer is to make a payment is extended by a period equal in
time to the delayed submission of the correct tax invoice. Interest due by the Employer in terms
of core clause 51.2 is then calculated from the delayed date by when payment is to be made.

793

The Contractor (if registered in South Africa in terms of the Companies Act) is required to
comply with the requirements of the Value Added Tax Act, no 89 of 1991 (as amended) and to
include the Employer's VAT number 4740101508 on each invoice he submits for payment.

\® MV As
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Z10 Notifying compensation events

Z10.1 Delete the last paragraph of core clause 61.3 and replace with:

If the Contractor does not notify a compensation event within eight weeks of becoming aware of
the event, he is not entitled to a change in the Prices.

Z11 Title to the Contractor's Equipment: Add to core clause 70

Z11.1 Ownership of the Equipment (i.e. hardware used by the Contractor to Provide the Service) and
all components thereof remains, at all times, vested in the Contractor.

Z11.2 The Contractor is entitled to:
= at all times during the service period, modify or replace parts or components of the
Equipment; and

= after the end of the service period, remove the Equipment and all components thereof from
the Affected Property.

Z11.3 Alimited hardware warranty applies to the Equipment as follows:

= The warranty only covers replacement and/or repairs of Equipment due to latent defects
during the useful life of the Equipment and is subject to the Employer’s continued use of the
Contractor's field support services for both preventative and corrective maintenance
services on the Equipment.

= The Contractor does not warrant any Equipment against defects and/or damage caused by
misuse, abnormal operating conditions, fire, water, lightning, extreme temperatures,
unlawful use, tampering, sabotage, modifications by persons other than the Contractor,
intentional or unintentional damage, acts of God or events beyond the control of the
Contractor.

= The Contractor, at its sole discretion, chooses to either repair or replace any defective or
damaged Equipment falling under this warranty.

= The Contractor is not liable for any loss, including consequential damages, caused to the
Employer save for the replacement or repair of the specified defective Equipment.

Z212 Employer’s limitation of liability

Z12.1 Save for claims in respect of clauses Z4 and Z5 above and clause Z15 below, the Employer’s
liability to the Contractor for the Contractor’s indirect or consequential loss is limited to R0.00
(zero Rand).

Z12.2  Save for claims in respect of clauses Z4 and Z5 above and clause Z15 below, the Contractor's
entitlement under the indemnity in 82.1 is provided for in 60.1(12) and the Employer's liability
under the indemnity is limited to compensation as provided for in core clause 63 and X19.11 if
Option X19 Task Order applies to this contract.

213 Termination: Add to core clause 91.1, at the second main bullet point, fourth sub-bullet
point, after the words "against it":

Z13.1 or had a business rescue order granted against it.

Z14 Dispute resolution procedure: Add to Data for Option W1

Z14.1 Prior to any dispute arising under or in connection with this contract being referred to the
Adjudicator, the Parties shall endeavour to resolve the dispute on the basis that:
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® within 5 (five) working days of such dispute arising, either Party may give notice to the other
Party that the provisions of this clause Z14 are to apply to the dispute. The notice shall
include a summary of the issue(s) in dispute; and

= the Employer's Senior Manager: Logistics and the Contractor's chief executive officer (the
"managerial representatives") shall, within 5 (five) working days of the notice referred to in
the immediately preceding bullet point of this clause Z14.1, attempt to resolve the dispute in
good faith by meeting in person or by means of video conferencing, or other remote
electronic means as may be appropriate. If necessary, the managerial representatives
shall repeat their attempt within a further 3 (three) day period.

215 Non-solicitation

Z15.1 Neither Party shall be entitled to solicit, offer employment to, or employ Senior Management of
the Contractor without the prior written consent of the other Party, both during the service period
and for a period of 12 (twelve) months after the end of the service period.

216 Ethics

For the purposes of this clause Z16, the following definitions apply:

Affected Party means, as the context requires, any party, irrespective of whether it is the Contractor
or a third party, such party’s employees, agents, or Subcontractors or Subconiractor's
employees, or any one or more of all of these parties’ relatives or friends,

Coercive means to harm or threaten to harm, directly or indirectly, an Affected Party or the

Action property of an Affected Party, or to otherwise influence or attempt to influence an
Affected Party to act unlawfully or illegally,

Collusive means where two or more parties co-operate to achieve an unlawful or illegal

Action purpose, including to influence an Affected Party to act unlawfully or illegally,

Committing means, as the context requires, the Contractor, or any member thereof in the case of

Party a joint venture, or its employees, agents, or Subcontractors or the Subcontractor's
employees,

Corrupt Action means the offering, giving, taking, or soliciting, directly or indirectly, of a good or
service to unlawfully or illegally influence the actions of an Affected Party,

Fraudulent means any unlawfully or iliegally intentional act or omission that misleads, or attempts

Action to mislead, an Affected Party, in order to obtain a financial or other benefit or to avoid
an obligation or incurring an obligation,

Obstructive means a Committing Party unlawfully or illegally destroying, falsifying, altering or

Action concealing information or making false statements to materially impede an
investigation into allegations of Prohibited Action, and

Prohibited means any one or more of a Coercive Action, Collusive Action Corrupt Action,

Action Fraudulent Action or Obstructive Action.

Z16.1 A Committing Party may not take any Prohibited Action during the course of the procurement
of this contract or in execution thereof.

Z16.2 The Employer may terminate the Contractors obligation to Provide the Services if a
Committing Party has taken such Prohibited Action and the Contractor did not take timely and
appropriate action to prevent or remedy the situation, without limiting any other rights or
remedies the Employer has. It is not required that the Committing Party had to have been
found guilty, in court or in any other similar process, of such Prohibited Action before the
Employer can terminate the Contractor's obligation to Provide the Services for this reason.

Z16.3 If the Employer terminates the Contractor’s obligation to Provide the Services for this reason,
the amounts due on termination are those intended in core clauses 92.1 and 92.2.



Z16.4 A Committing Party co-operates fully with any investigation pursuant to alleged Prohibited
Action. Where the Employer does not have a contractual bond with the Committing Party, the
Contractor ensures that the Committing Party co-operates fully with an investigation.

Z17Insurance

2171

Replace core clause 83 with the following:

Insurance cover

83
83.1

83.2

When requested by a Party, the other Party provides certificates from his insurer
or broker stating that the insurances required by this contract are in force.

The Contractor provides the insurances stated in the Insurance Table A
from the starting date until the earlier of the end of the service period and
the date of the termination certificate.

INSURANCE TABLE A

Insurance against

Minimum amount of cover or minimum limit of
indemnity

Loss of or damage caused by
the Contractor to the
Employer's property

The replacement cost where not covered by the
Employer’s insurance.

The Employer’s policy deductible as at Contract
Date, where covered by the Employer’s insurance.

Loss of or damage to Plant and
Materials

The replacement cost where not covered by the
Employer’s insurance.

The Employer’s policy deductible as at Contract
Date, where covered by the Employer’'s insurance.

Loss of or damage to
Equipment

The replacement cost where not covered by the
Employer's insurance.

The Employer’s policy deductible as at Contract
Date, where covered by the Employer’s insurance.

The Contractor’s liability for
loss of or damage to property
(except the Employer's
property, Plant and Materials
and Equipment) and liability for
bodily injury to or death of a

person (not an emblovee of the

Contractor) arising from or in
connection with the
Contractor’s Providing the
Service

Loss of or damage to property
The replacement cost

Bodily injuty to or death of a person

The amount required by the applicable law.

Liability for death of or bodily
injury to employees of the
Contractor arising out of and in
the course of their employment
in connection with this contract

The amount required by the applicable law




Z17.2 _Replace core clause 86 with the following:

Insurance
by the
Employer

218

86

86.1  The Employer provides the insurances stated in the Insurance Table B

INSURANCE TABLE B

Insurance against or name |Minimum amount of cover or minimum lir
of policy of indemnity

Assets All Risk Per the insurance policy document

Contract Works insurance Per the insurance policy document

Environmental Liability Per the insurance policy document

General and Public Liability Per the insurance policy document

Transportation (Marine) Per the insurance policy document

Motor Fleet and Mobile Plant | Per the insurance policy document

Terrorism Per the insurance policy document

Cyber Liability Per the insurance policy document

Nuclear Material Damage and | Per the insurance policy document
Business Interruption

Nuclear Material Damage Per the insurance policy document
Terrorism

Nuclear Liability - N/A

Z18.1

The Employer is the operator of the Koeberg Nuclear Power Station (KNPS), a nuclear installation,
as designated by the National Nuclear Regulator of the Republic of South Africa, and is the holder
of a nuclear licence in respect of the KNPS.

Z18.2

The Employer is solely responsible for and indemnifies the Contractor or any other person against
any and all liabilities which the Contractor or any person may incur arising out of or resulting from
nuclear damage, as defined in Act 47 of 1999, save to the extent that any liabilities are incurred
due to the unlawful intent of the Contractor or any other person or the presence of the Contractor
or that person or any property of the Contractor or such person at or in the KNPS or on the KNPS
site, without the permission of the Employer or of a person acting on behalf of the Employer.

Z18.3

Subject to clause Z13.4 below, the Employer waives all rights of recourse, arising from the
aforesaid, save to the extent that any claims arise or liability is incurred aue or attributable o the

unlawful intent of the Contractor or any other person, or the presence of the Contractor or that
person or any property of the Contractor or such person at or in the KNPS or on the KNPS site,
without the permission of the Employer or of a person acting on behalf of the Employer.

2184

The Employer does not waive its rights provided for in section 30 (7) of Act 47 of 1999, or any
replacement section dealing with the same subject matter.

Z18.5

The protection afforded by the provisions hereof shall be in effect until the KNPS is
decommissioned.

W,
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C1.2 Contract Data

Part two - Data provided by the Contractor

Clause |Statement Data
10.1 The Contractor is (Name): TONTRAC SYSTEMS ANALYTICS PTY LTD
Address 56 Thembi Place Office Park
15 Calderwood Street
Lonehill
2062
Tel No. 011 465 9663
Fax No. N/A
11.2(8) The direct fee percentage is 15%
The subcontracted fee percentage is 15%
11.2(14)  The following matters will be included in Employer staff resistance to change
the Risk Register Manipulation of system by drivers and staff
11.2(15)  The Service Information for the N/A
Contractor's plan is in:
21.1 The plan identified in the Contract Datais  N/A
contained in:
241 The key people are:
1 Name: Maritz du Toit
Job: Head of Operations
Responsibilities: Operations Management
Qualifications: Project Management Qualification
Experience: 15 years
2 Name: Tyler Els
Job Customer Relations Manager
Responsibilities: Client Relations
Qualifications: N
Experience: 10 years
CV‘§ (and further key person's data including CVs)
arein 5
A Priced contract with price list
11.2(12)  The price listis in C2.2 Price List

W
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11.2(19)  The tendered total of the Prices is R112 136 745.36
excl. VAT subject to adjustment per X1 and Z11

MiAs



PART 2: PRICING DATA

TSC3 Option A
Document Title No of
reference pages
C2.1 | Pricing assumptions: Option A 2
C2.2 | The price list

[e]




C2.2 the price list

Refer to Annexure A for the full price list.
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PART C3: SCOPE OF WORK

Document Title No of
reference pages
This cover page 1
C3.1 | Employer’s Service Information 3
C3.2 | Contractor’s Service Information N/A

Total number of pages
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C3.1: EMPLOYER’S SERVICE INFORMATION

1 Description of the service

1.1 Executive overview

Tontrac uses an order-based accounting system to verify, approve and track the movement of coal
along various points of the supply chain. Truck loads are tracked at each security checkpoint via
secure communications to a cloud server and pre-certified stockpiles are monitored against
delivered tonnages.

The Tontrac system is installed at 5 Eskom Power Stations, Arnot, Camden, Hendrina, Grootvlei
and Kusile. The system is monitored and supported by a 24-hour, 7-day-a-week Tontrac control
room and On-Site Technical Field Service Team. The user interface is web-based with a computer
and smartphone access and is also monitored in the PED control room at Megawatt Park.

Description of Service/ product that needs to be provided.

o Secured weighbridge data management system.

° Automated verification tamper evident seal system.

° Coal truck access control management system.

° Unmanned weighbridge access management system.
° Automated document, reports management system.

° Remote Operation Centre (ROC) “Control Room”

o Mobile App

° 24/7 On Site Technical Field Service Support

The scope of work includes:

= To operate, secure, and maintain the weighbridge software system on three bidirectional
weighbridges at Arnot Power Station.

= To operate, secure, and maintain the weighbridge software system on two inbound and two

outbound bi-directional weighbridges at Camden Power Station.
= To operate, secure, and maintain the weighbridge software system on four bi-directional
weighbridges at Grootvlei Power Station, two inbound and two outbound.

= To operate, secure, and maintain the weighbridge software system on two bi-directional
weighbridges at Hendrina Power Station, one inbound and one outbound.

= To operate, secure, and maintain the weighbridge software system on six weighbridges at
Kusile Power Station, three inbound and three outbound.
= Manage and secure raw data on local and cloud servers. ®

MUAS
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ESKOM HOLDINGS SOC Ltd CONTRACT NUMBER
PROJECT AND CONTRACT TITLE

= Provide secondary backups for local servers and cloud.

= Provide Eskom with full data ownership and control beyond the life of the contract.

= Provide Eskom with full access to raw data whenever required.

= Provide Eskom with evidence report of implementation of a SOC 1 type 2 audit over 12

months after implementation of this Agreement.

= Align weighbridge software security features to Eskom Security Standards.

= Maintain weighbridge automation system (WAS) hardware.

= Maintain weighbridge boom gates functionality.

= Provide and maintain weighbridge PC(s) for site server connection.

= Provide and maintain mobile scanning devices.

= Provide 24/7 technical site support for the weighbridge software at the Power Stations.

= Provide 24/7 control room support for monitoring, handling, and closing of alarms/alerts.

= Provide fit for duty vehicles when on site i.e., bakkies.

= Provide mobile user interface.

= Digitally record all transactions.

= Manage truck and driver access control at destination.

= Manage mine and transporter on-boarding processes.

= The Contractor to hand over all data to the Employer at the end of the service period and a
follow-up audit to take place within 180 days to ensure that all data has been handed over.

Specification of Product or Goods

The full automation of Eskom weighbridges utilising an order-based accounting solution to achieve
real time reconciliation between source and destination weighbridges on a “truck by truck” and
“stockpile by stockpile” basis, including:

Stockpile by Stockpile reconciliation:

= Scan and accurately capture the waybill ticket and information from Tontrac and non-Tontrac
mines into the cloud.

= Track pre-certified stockpile depletion through deliveries dispatched.

= Track coal volumes received at the destination against pre-certified volumes.

Reconcile volumes dispatched against volumes received.

Automatically prevent weighbridge truck processing from non-matching stockpile numbers.

Automatically close orders when declared pre-certified volumes have been depleted.

Display remaining volumes on pre-certified stockpiles.

Truck by Truck reconciliation:

= Verify tamper evident seals at destination against source details.

= Capture photographic evidence of tamper evident seal integrity at destination.

= Reconcile received weights (Gross, tare, net) at the destination with dispatched weights
(Gross, Tare, Net) from Tontrac sites, and weight captured from waybills from non-Tontrac
sites on receipt, and alert to variances greater than 2%.

»\/ f
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ESKOM HOLDINGS SOC Ltd
PROJECT AND CONTRACT TITLE

CONTRACT NUMBER

= Reconcile truck and driver details at the destination with source details for Tontrac sites. For
non Tontrac sites confirm that the truck details are assigned to the Order and the driver works

for the Transporter.

= Reconcile dispatch times from Tontrac sites with received times and alert to exceptions.
= Reconcile time between inbound and outbound weighbridges at destination and alert to

exceptions.

= Capturing of order details (tonnages, stockpile, mine, transporter, vehicle registrations between

source and destination).

Access Control:

= Prior to granting of entry access to weighbridge and stockyard:

- Truck and driver identification.
- Load verification.
- Tamper evident seal verification.

= Prior to granting exit access at the weighbridge and stockyard:

- Load offloading verification.
- Weighbridge ticket print out.
- Transaction close out confirmation.

1.2 Interpretation and terminology

The following abbreviations are used in this Service Information:

Abbreviation | Meaning given to the abbreviation
WAS Weighbridge Automation System
PED Primary Energy Division
ROC Remote Operating Centre
PC Personal Computer
KPI Key Performance Indicators
N\
M
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ESKOM HOLDINGS SOC Ltd CONTRACT NUMBER
PROJECT AND CONTRACT TITLE

2 Management strategy and start up.
2.1The Contractor's plan for the service

3 The Contractor must submit a first plan to the Service Manager for acceptance, showing the timing of
work and operations to provide the service.

3.1 Management meetings
Regular meetings of a general nature may be convened and chaired by the Service Manager as follows:

Title and purpose Approximate time & interval | Location Attendance by:

Risk and Operational Weekly To be Determined Employer, Contractor
Meetings

Contract and compliance Monthly To be Determined Employer, Contractor
meeting

Records of these meetings shall be submitted to the Service 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
convened 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.

3.2 Contractor's Mmanagement, supervision and key people

The Contractor provides all adequately qualified and suitably experienced staff and other resources
required for the management and operational activities needed for the efficient execution

3.3Documentation control

The Contractor is expected to keep appropriate and sufficient records (including but not limited to as per
Eskom SOC Limited Document Management System Procedure 32-644,) of his operations including that of
the Sub-contractor such as Contractor’s performance, safety and environmental statistics, and any
correspondence relating to this agreement.

3.4Invoicing and payment

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 to Primary Energy Finance 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 4740101 508;

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;

CONTRACT T i TSC3




ESKOM HOLDINGS SOC Ltd

CONTRACT NUMBER
PROJECT AND CONTRACT TITLE

3.4.1 Information and other things

The Contractor provides all files, records, documents and electronic media used to provide or monitor the

service or that formed part of the services provision process to the Employer at the end of the service
period.

The Contractor provides a close out report to the Service Manager after the service period.

3.5Management of work done by Task Order

The Service Manager will draft and approve a Task order.

A Task order starting with a 45 series number will be issued to the Contractor at the beginning of each
month.

Response to the issued task order must be dealt with as per the secondary option X19 of this agreement
The Contractorwill only act on Task Orders approved by the Service Manager.

The KPI's provided shall form the minimum baseline for performance review by the Employer, together with
any other performance indicators and in relation to core clause 9.

4 Health and safety, the environment and quality assurance

4.1Health and safety risk management

Valid Letter of good standing with COID
Safe work procedures
A fully functional control room

a. Environmental constraints and management

The Contractor shall comply with the following Employers Requirements (and as amended from time to
time):

The Contractor, in and about the execution of the service, complies with all applicable environmental laws
and regulations and rules, guidelines and procedures otherwise provided for under this contract and ensures

that his subcontractors, employees and others under the Contractor’s direction and control, likewise observe
and comply with the foregoing.

Employer shall be entitled to conduct inspections and or audits in respect of the provisions of the above
clause to ensure the Contractor's compliance herewith and the Contractor agrees to co-operate with
Employer in this regard. To that end, Employer and or its designated representatives, including without
limitation, its attorneys, auditors, environmental representatives shall at all reasonable times, with reasonable
prior notice to the Contractor, have access to the sites under this Agreement and to all records, wherever

located, pertaining to the service in terms of this Agreement, which access will be at Employer's expense
and risk.

b. Quality assurance requirements

A Quality assurance plan shall be submitted by the Contractor as part of the SHEQ plan and shall be
accepted by the Service Manager and reviewed every six months.

CONTRACT ~vii - tscs MV As
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2. Procurement

i.  BBBEE and preferencing scheme

CONTRACT NUMBER

It is contractual requirements that service provider submit a valid B-BBEE verification certificate on an

annual basis during the contract period. Based on Employer's Hierarch

y of Procurement and Employer’s

preference to do business with those suppliers with the highest B-BBEE Statuses, service provider is
encouraged to improve their status on an on-going basis.

Notwithstanding the above, service provider will in terms of this contract be obliged to notify Employer in
writing of any changes in your B-BBEE Status as a result of a sale / loss of shares by a Black shareholder,
or any other change to your business composition or legal status, than service provider must immediately

begin a new BEE verification process and provide Employer with confirmation of the status.

Supplier Development, Localisation and Industrialisation

Category

Tenderer’s proposal

Local Content

87%

=  Skills development: = 12 Learnerships
= the following level of skills needto | = 7 Yes for Youth Learners
be developed: = 8 Internships

= Expert skills = 4 Bursaries for students

= Skilled

= Other

= Job Creation: the following level of jobs * 1 Customer relations manager
need to be created: = 11T Manager

= Managerial positions = 1 Health and Safety Officer

= Expert jobs = 7 Software developers

=  Skilled jobs = 1 Senior Al Engineer
= 1 Python Developer
= 61T Support Desk Technicians
® 21T Network Administrators
= 8 Field Service Technicians
* 1 Project Managers
* 1 Business Analyst
= 1 Debtors Clerk
= 1 Creditors Clerk
= 1 Senior Accountant
* 1 HR Officer

CONTRACT - viii -
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3. Working on the Affected Property

Employer's site entry and security control, permits, and site
regulations

= The Contractor provides full time supervision and control of his employees related to this
service agreement.

= The Contractor shall perform all work in accordance with the applicable Safety Regulatory Act and
will issue the most recent copy of the act to the Service Manager before commencement of the
work.

= Employer’s site entry and security control, permits, and site regulations.

= The Contractor will provide a complete list of names of all employees working in the Affected
Property to the Service Manager.

= All employees of the Contractor requiring access to the Power Station will undergo the power
station mandatory safety induction course prior to entry.

= Employees of the Contractor requiring frequent access will be issued permanent security passes
after completion of the mandatory safety induction and submission of the relevant application
forms.

= The Contractor's proves to the Service Manager that the employees used by the Contractor to
Provide the Service are competent in their areas of responsibility.

= The Contractor provides the Service Manager with proof of legal appointments in terms of the
Occupational Health and Safety Act, Act 85 of 1993 (as amended), for all the Contractor's
employees who carry such legal responsibilities when working on the Affected Property

= All personnel working on site will wear the appropriate Personal Protective Clothing as accepted by
the Service Manager.

4. List of drawings — N/A

a. Drawings issued by the Employer

This is the list of drawings issued by the Employer at or before the Contract Date and which apply to this
contract.

Drawing number Revision Title

N/A

CONTRACT ' Cix- TSC3 M ,UA )
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