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GENERAL CONDITIONS OF PURCHASE

FOR MECHANICAL, ELECTRICAL, ELECTRONIC and RELATED PRODUCTS

REVISION 2009

A. PREAMBLE

1. Scope and application of General Conditions of Purchase.

These General terms and Conditions of Purchase shall govern the transaction
described in Plessey’s South Africa (Pty) Limited (“the Purchaser”) order confirmation
(Purchase order), The quotations shall be subject to these General Terms and
Conditions of Purchase. Any Special Conditions shall be contained on the face of the
Purchase order, and shall unless otherwise expressly stipulated in writing, replace the
terms and conditions of the Seller’s quotations.

2. Priority of Documents

These terms shall replace the Seller's terms and conditions, in the event of conflict
between these conditions and the order confirmation, the terms of Plessey's order
confirmation shall apply.
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3. Conclusion of the contract

A Contract of Sale is only concluded and becomes effective upon issuance of
Purchasers order confirmation (purchase order) to the seller upon the terms and

conditions stated therein.

4. Interpretation

The chject(s) to be supplied under these General Conditions of Purchase are hereinafter
refetred to as the Product.

B. PRODUCT INFORMATION

5. All information and data contained in the general product documentation , whether in
electronic or any other form, are binding only to the extent that they are by reference
expressly included in the contract, or by being recorded on the face of the Purchase Order

C. DRAWINGS AND DESCRIPTIONS

8. All drawings and technical documenis relating to the Product or its manufacturer
submitted by one parly to the other, prior or subsequent to the information of the contract,
shall remain the properiy of the submitting party.

Drawings, technical documents or other technical information received by one party shall
not, without the consent of the other party, be used for any other purpose than that for
which they were provided. They may not, without the consent of the submitting party,
otherwise be used or copied, reproduced, transmitted or communicated to a third party.

7. The Seller shall, not later than at the date of delivery, provide free of charge
information and drawings which are necessary to pemit the Purchaser to erect,
commission, operate and maintain the Product. Such information and drawings shall be
supplied in the number of copies agreed upon or at least one copy of each. The Seller
shall not be obliged to provide manufacturing drawings for the Product or for spare parts.
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D. ACCEPTANCE TESTS

8. The Seller agrees to carry out the requisite quality tests in order to demonstrate the
quality and suitability of the product.

8. Acceptance tests provided for herein shall, unless otherwise agreed, be carried out at
the place of manufacture during normal working hours. During production, manufacturs,
transport and construction {at the Site and elsewhere), be entitled at the Purchasers
own cost to examine, inspect, measure and test the materials and workmanship, and
to check the progress of manufacture of Plant and production and manufacture of
Materials.

If the contract does not specify the technical requirements, the tests shall be carried out in
accordance with general practice in the appropriate branch of industry concemed in the
country of manufacture,

10. The Seller shall notify the Purchaser in writing of the acceptance tests in sufficient time to
permit the Purchaser to be represented at the tests. If the Purchaser is not represented,
the test report shall be sent to the Purchaser and shall be accepted as accurate.

11. If the acceptance tests show the Product not to be in accordance with the contract, the
Seller shall without delay remedy any deficiencies in order to ensure that the Product
complies with the contract. New tests shall then be carried out at the Purchaser's request,
uniess the deficiency was insignificant.

12. The Seller shall bear all costs for acceptance tests carried out at the place of manufacture.
The Purchaser shall however bear all travelling and living expenses for his
representatives in connection with such tests.
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13. Samples
The Seller shall submit on demand to the Purchaser the following samples of
Materials, and relevant information, prior {o using the Materials in/or for the Works:

a) Sellers standard samples of Materials and samples specified in the Contract, Any
additional samples required by the Purchaser

b) Each sample shall be labeled as {0 origin and intended use in the Works.

14, Inspection
The Purchaser's Personnel or agents shall at ali reasonable times:

a) Have full access to all parts of the Site and to all places from which natural
Materials are being obtained and

b) During production, manufacture, transport and construction (at the Site and
elsewhere), be entitted at the Purchasers own cost to examine, inspect, measure
and test the materials and workmanship, and to check the progress of
manufacture of Plant and production and manufacture of Materials

The Purchaser shall give the Purchaser's Personnel full opportunity to carry out these
activities, including providing access, facilities, permission and safety equipment. No
such activity shall relieve the Purchaser for any obligation or responsibility.

E. DELIVERY. PASSING OF RISK

15. Any agreed trade term shall be construed in accordance with the INCOTERMS in force
at the formation of the confract. If no trade term is specifically agreed, the delivery shall be

Ex works (EXW).
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If, in the case of delivery Ex works, the Seller, at the request of the Purchaser,
undertakes to send the Product to its destination, the risk will pass not later than when
the Product is handed cver fo the first carrier.

Partial shipments shall be permitted unless otherwise agreed.
F. DELIVERY AND DELAY
16. The parties shall specify a date of delivery in the order confirmation,
17. Such date referred to above shall start to run as soon as the contract is entered into,

18. If the Seller fails to deliver such product on the specified date the Purchaser shall be
entitled to the payment of liguidated damages on the third day of notifying the Seller
that it is in delay. Liquidated damages shall be limited to 10% (ten percent) of the
Purchase order value. Damages shall be calculated at 1 % (one percent) for every day

19. If delivery has stili not been made after the (10) tenth days of the delay, the Purchaser
may terminate the agreement without notice to the Seller.

20. Payment of liquidated damages shall not preclude the Seller from complying with its
obligations in terms of this agreement and shall not preclude the Purchaser from
claiming any further damages due to breach of coniract by the Seller

F. PRICE and PAYMENT

Price and payment terms shall appear on the face of the Purchase Order, in the absence of
any such reference on the purchase order, Payment terms shall be that the Seller shall be
paid sixty (60) days from date of Statement.
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G. TRANSFER OF TITLE

21. The Product ownership shall pass to the Seller on whichever is the earlier of the following
times

a. When it is delivered o site or

b. When the Seller is entitled to payment of the values of the product in
question.

H. LIABILITY FOR DEFECTS

22. The Seller shall remedy any defect or nonconformity (hereinafter termed defect(s)}
resuling from faulty design, materials or workmanship, whether such defect is latent or
patent.

23. The Seller's liability is limited to defects which appear within a period of seven years
from date of delivery or any such other period as may be specified on the Purchase
order.

24, When a defect in a part of the Product has been remedied, the Seller shall he liable for
defects in the repaired or replaced part under the same terms and conditions as those
applicable fo the original Product.

25. The Seller shall make arrangements to remedy the defect within 48 (forty eight) hours of
being notified by the Purchaser of the defect, and shall remedy the defect without undue
delay and at his own cost

26. Repair shall be carried out at the place where the Product is located unless the Ssller
deems it appropriate that the defective part or the Product is returned {o him for repair
or replacement.

27. The Seller is chliged to carry out dismantling and re-installation of the part if this requires
special knowledge. If such special knowledge is not required, the Seller has fulfilled his
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obligations in respect of the defect when he delivers to the Purchaser a duly repaired or
reptaced part.

28. Unless otherwise agreed, necessary transport of the Product and/or parts thereof to and from
the Seller in connection with remedying of defects for which the Seller is liable shall be at the
risk and expense of the Seller. The Purchaser shall follow the Seller's instructions regarding
such transport.

29. Where the defect has not been successfully remedied, the purchaser at its sole slection,

a) Claim a reduction of the purchase price in proportion to the reduced value of the Product,
or

b) Terminate the contract by notice in writing to the Seller. The Purchaser is then entitled fo
compensation for the loss he has suffered.

30. notwithstanding anything to the contrary contained herein, and for the avoidance of doubt,
all workmanship shall be guaranteed for a period of 24 (twenty four) months

30.1 The Seller's liability shall not be liable for normal wear and tear or deterioration of the
product.

. FORCE MAJEURE

31. in this Clause “Force Majeure” means exceptional event or circumstance:
a) Which is beyond a Party’s control

b) Which such party could not reasonably have provided against before entering into
the Contract

¢) Which, having arisen, such Party could not reascnably have avoided or overcome
and
d) Which is not substantially attributable to the other Parly.
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Force Majeure may include, but is not limited to, exceptional events or circumstances
of the kind listed below, so long as conditions (&) to (d) above are satisfied:

i) War, hoslilities (whether war to be declared or nof) invasions, act of foreign
enemies.

it) Rebellion, terrorism, revolution, insurrection, military or usurped power, or civil
war.

iii) Riot, commotion, disorder, strike or lockout.

32. The party claiming to be affected by Force Majeure shall notify the other party in writing
without delay on the intervention and on the cessation of such circumstance.

If Force Majeure prevents the Purchaser from fulfilling his obligations, he shall compensate
the Seller for expenses incurred in securing and protecting the Product.

33. Regardless of what might otherwise follow from these General Conditions, either party
shall be entitted to terminate the contract by notice in writing to the other parly if performance
of the contract is suspended under for more than six months.

J. DISPUTES AND APPLICABLE LAW

34. All disputes arising out of or in connection with the contract shall be finally settled under
the Rules of Arbitration of the international Chamber of Commerce.

35.1 Disputes shali be adjudicated by a Dispute Adjudication Board (DAB) which DAB
shall consist of one or more arbitrators appointed by the Chairman of the
Association of Arbitrators. This appointment shall be final and conclusive.

35.2 The arbitrator shall have full power to open up, review and revise any certificate,
determination, instruction, opinion or valuation of Plessey South Africa (Ply) Ltd
and any decision of the Contractor, relevant to the dispute. Nothing shall disquaiify
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Plessey South Africa (Pty) Ltd from being called as a witness and giving evidence
before the arbitrator on any matter whatsoever relevant to the dispute.

If at any time the parties so agree, they may jointly refer a matter to the DAB for it
o give its opinion.

Neither party shall consult the DAB on any matter without the agreement of the
other party.

The arbitration may be commenced prior to or after the completion of the works,
The obligations of the parties, Plessey South Africa (Pty) Ltd and the DAB shall not
be altered by reason of any arbitration being conducted during the process of the

works.
Save fo the extent otherwise expressly agreed by the parties in writing:

. The arbitration proceedings shall be held at Johannesburg, Republic of
South Africa and shal! be conducted under the Standard Procedure Rules
of the Association of Arbitrators ( Southern Africa)

Il.  The arbitration proceedings shall be conducted as expeditiously as possible
but the time periods provided for in S 23(a) of the Arbitration Act 42 of 1965

shall not apply thereto

Hl.  The arbitrator shall be entitled to mero motu raise and decide matters
mutatis mutandis as if the dispute was being heard before a judge in the

High Court of South Africa (Transvaal Provincial Division)
V.. The award of the Arbitrator shall be final and binding and
V.  Subject to appeal only in terms of the Rules.

The appointment of the arbitrator may be terminated by mutual agreement of both
parties, but not by Plessey South Africa (Pty) Ltd or the contractor acting alone.

The contract shall be governed by the substantive law of South Africa
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© TERMS AND CONDITIONS OF PURCHASE k4

PRICE AND DELIVERY TC QUR MIDRAND WAREHOUSE UNDERTAKEN AS DETAILED ON OROER.

ORDER, AND DELWVERY ADDRESS. htis essontiat ihat the abave order nimber be quoied in full and the delivery
acdress be stoted on 2l Advice Notes. Packing slips, Delivery Notes, Invelcas, 8t of Loading, Waybits, Consigament
Notes, Corespotdence in canngcion horawith and Packeges.

PACHING SILIOS sholl be enelosed in all consignments showing OHDER NUMBER, ITEM NUMBER, PART NUMBERS,
PART MAME AND QUANTITY,

INSURANCE. See clauss 232,

This oroe: Must ABve 28 saparate Advine MNolvs, Delivery aolez and inveices. No ather goods may sppesr thoreon.
TERMS. a5 arranged.

The seceptancs of s Order conslitries neceptaned of tha fllovwing fems and congitions (2xeAat that any conflctng
snedinl tomes and condidons ensersed on the jaco of his Order shall provail} and shall have precedence owver iy teems
wrd eondiffons of sele gifered by you. o
No goods wil be pakd for by us, o any vaviaten of this Ortar rozognisad, unless Ordered or vaded on our official prine
ud Crelor fosm, duly Signed. Sustines of beter qualty muy ke considersd 3 the same price guoted on Ordlor provi-
ged our writen sgreemaent has boen obtalnec.

Where goods of great St ar value fifemified by us as such ot the time e Order is placed) Jre sant shend of stiouka-
ted e, we, a5t pur discretion, are entitod [0 (2Lt Suet SIOMS 10 YOu B Yoor GCR e eXpeRSe of alernatively 10 stare
2 your fisk &nd EXBENSE OR QuF S or clsowhera. Yot mus] ¢fgure Detore shipplng ahead of schadule that eur wriiten
consent is obkEned, {alling which wo shaiibe enlited to 201 undér this clause.

The ageaed delivery Sates muzt ba mainsieed by you subjact oaly 1o “lorce majeure”, Default due 1o sny other cause
weill by vour cesponsibitity aad (0r your expenae ang you shall be obliged 1o Us Sidreight. RASSANGON Iain Bf eXOIEss
20010 araure thar the sprecd colvery dames are Mainlgined. You indamnlly us againat all lesses and damages, drect
or incfrect, which we may sulftr in the gvent of defauis

Cuantity i 0 B¢ &xzet 3 inshidual tams or vithin a plosiminus 2% weigh variance in the ¢z of bulk supplles urless
a minus tlerance galy i§ Geclarad By 13, of unless orior wiiian zgréemont has been reteived by you of guch supply i
i teems of your witten quataran sositer our enguiry. This Clause s intended 10 prevent redundancy duer 10 oversup-
pEZE. RENCO it i 1 your arerest not W excaed reg d quantifies wiges aum oy us in writng.

No ¢hame shall be made lor wispping, sacking carans, boxing, eraing of carmge unless. awthonisy for swch charge i
fxprassly facomraled hansn, Al rities shalt be suitably packed or othenwist proparsd for shipment 50 56 19 secure
fepciom trom loss or daswage in tanmit and te lowest trarsport 200 inmserancd rREee ang in aczosdRnee wilh thit ¢
fier's requiremanizs.

VW soown The fighs (3 rejoct ARG rofurh 3T yOu SXpHnse the whate or part of any manadals or gonts which are 1ty in
desian, auakly or eonsirustion or which do not coms up 10 zample or Standard specified, notuithatanting tha we mdy
have actepied Sofivery Nty oL or cur agems stard &r p2id far same. Inspection of gaeds and MmatwAals by us shal be
made wittin 2 masanalia dme arer delivery irespective of the gme of payment for same, Rejected goods will be held
o your fisk ond expense, and you sholl refund the porchase price and all Charges incurdd by 1 i raspect of Sych
Gooes, DelvR They 2o rlgased, ¥ requited by LS. rajectad Gosts shil be repiacec by you mmagiately upon reteipt of
notfication of rojecton.

I the avens of Orger being placed on price Io be egreed bagis™ quatations st be submigde AND OUR OFFICIAL
FOENDMENT CONFIRNING THE FRICE MUST 5E IN YOUR POSSESSION BEFDRE THE GOODS ARE DEL-
VERED G INVEICED,

Crammostlp of and figh in The goods shell poss 1o w3 upon Signed cloan reesipt or other Jesepianct of awnerhip being
ghren in writing sUicet (o Clauss 7, We will 23 all dmes proloct youtinterests by dedlaning oy damage on woybills. come
Zgnenant noles, of detivery notes received for our signatute and implement Claims against carrier on your benail.
Arvics Nates must be 260z on the day that the goods e dezparched, aad priced invoices three days thereudter, lnvores
Wil ot o pRosed tor payment uniess our Order tumber and the adviee note aumber are shown, We decting respansi-
ity for goads Tent without advice note andJor favaleps, Invoices must siate 2ddress &t wihich, the goods were del-
vored, Ezch Order must have i sepamit advice notes, deliviry netns and invaices and no other Goods may 2ppeas
thereen,

Ot letms and sondmiona of payreent 206 20 days of 4xe.of siziamant (rovided thes & VAT invoice hit haon sent i
YOu 267 2 rQGIRGTed vandor), or as ohervize agrued in writing,

“In the evert that $he goods Orderad are 1o e manulachurnd Y you the lollowing provisions Skall appiys

181 You wilt be held respancidle for [ps2 or domage howvivor ectuiriog Tt Sur DIEDENY in YoUr HUSSESSI0N.

132 You shall act be crtdlng 1o sibeemract tha whale o part of this Order withar cue priet wiitien suthority.

183 Cur duty aterodited roprasontatives shall aa allowed 1o inspect materkls ordered o any stage of
miamsacture.

184 Notwithwianding anyfiog © the conteary contmined inhase terms and condizons. we shall Do entided 16 ter-

minoia this manufzcturing Orser 21 any lime by giving one month's ratics in wiiing 1o you 10 that o¥fect. In
ha evant of sueh nolict belng givor:
1241 wa thal be ontitied 10 ditect you to coase manuiaeture wholly or parially at ¢ espiration of the sl natice

1.

andior 10 requite you A5 S00N G5 MOy &e ropsonably praciczble siter recelpt of hhe noties of tommindtion.
ta $ake such Step o5 will onmune that the producton 7aie of the arieles specified in the Qrder is redussd as
rapidiy 28 possible,

o5 for a5 possible tensistont with 18.4.1.1 atove 1o concentrate work onthe completion of parls already in
gemi-manufectured state,

to tertintie on the best sosaibte torms such Orieds for matadals nd parts bought-out in a sem-mamsac-
fred or whally mamutachrod state. a8 have Aot boon compieled, choerving in ihis connection Tt roquire-
ment of {1} and {2} above 50 (o7 as IS miy L& paseitie,

In the event of hawving reasonebl perdarmed alt the provisions of the Crder binding uaon vou down to the
dzie of the nolice.

wi shall take aver froem you 2t the cost pRoe tered! phit o reasormble alfowsancs for nending chargped all
materinis and boughbout companenls in your posscosion At the termingion of e nOTER ropetly provided
foy or supplied 1 vou for the pecrmance of the Ovder ind unused owing 16 the exerise of the power of ter
minalion unless vou shall, with cur concurence, elect te retain such matedals aod crmpoAEnTE.

wa ghall ingermmiy you against such cormitnems, Febllities or exponthure which in our oginion heve badn
reasarably and propery Incarred by you in cennaction with the Qrder 1o the extent to which such comeit-
mems lanikies or exeencium are in our opinion of to value (o you By reason of the teemiration of Hie Ocer,
ysiass yo shall with our sancurence. glect 10 rotwin such zicies, we hall :ake over Irom you afl anizles in
caurse of monufature 21 the expisation of the aalice wivich shall not be dicgitad 10 Sompiet &2 Hforeseid,
and wilt pay o fair ong reaconsble pce therelore,

You will propare and eRver 10 us withln 2n agreed oerod, or in delault of agroemant within such paro? oo
we mray specity, 2 i of all unused 2rd undameged materiss, Seushi-oul comeonents and aricles ia course
of manuiachure Fabie o be tken over by of srovicustly balsaging o us and shali defiver sush materisis and
thirgs in aecordance with aur drestions and we shall pary vour fare and reasonable doliveey oharges Incucred
ity comalying with guch directions, .

1 1 2ny posticular sxaes hardship to you should 2iise from the cperiion of this condition. it shall be ogen 1o
YOU 10 fRleT The CHRELMBLENCes 1 U 2nd, on being Salicfied that such hardshinp axdxte, wr ghall meke such
allewance, iF aay, o8 In our opinion i reasoneble.

Any dispute under this condition shall be felerntd 10 20 arvirmor o abitators, selechid by wg fom & 2one!
of atmeors 1o bae agreed ypon munsaly or in detaull of sgreement 10 be apRointed by the President ol e
taw Society of the Sapp ol Goad Hepo.

You will menutacture the goods a5 an indopendent contracuar this Order implies 719 IPPEIRTMETAES QU
agent or employee.

Al infornation sunpbed in cennection with this Orde! is conlidential and i 0ot to be disclosed or used ohonise an for
the pumpose ol tis Orden -

Yaour nereby indemnily s Snd otc customers against 21i lesses. dlaims, cosls, exacnses dnd demages which we of iy
ey StEtoin o tor whith we of ey fzy be Tabla by reason of the e of dispant of the geeds subject of this Crder
constitute an inlfingement of alieged infringement of 2y patent or registered dosign. Should we faceive rolice Tt i
Order conginaos an alieged infingement of a patent of regittored design, wo $hail e entitisd to canca) the Qedar,

We shatl be entithd 10 cancet tits Order withotn amsudice to oue right to cliim gimages 1rem you if you:

211 are Touidates or saquestsled. whithor provisicnally of Srally, or are praced under fugichy! marapemon or

184811
18412

168.4.1.3

1842

1342,

18422

13423

1548

ot an sot of insolvency or ealer into R compromise with your craditons of cenes 10 conduel businpsst or
e ‘a1 meat any delivery drte stioumec in thegs tams and condilions; or

213 breach oy of the teans and sonditions of thic Order and 121l 1o emedy such brech within 7 deys of wiitien
nEtice oeling udon yau 10 6o 90 i

‘Theza teemns and conditions Jo nal derogate from our shaltory ond Gommon Lw dagig oad 6o in g :

Hights, and net in subsiiution of thom. N

Locat Suppliars w

on 31 the magielares cour in'etpbd: o any erai arsing out of iy O

a2z You hereby consent to the jusfedicl 1
notwithstendng that the smount of te claim gxgeda tha juvisg Leh Cout rOvded thin W o
Ot D alkgeq o instituie aay cton in such court, -,

ok Shoukd you ceqien protecsion of insurance Gover o gedds
SRANG 107 YOur SETOUNT, L

Cversens Suppliers SRR L

Nowithstanding enything 1o the contrany barein, il you are sn verseas sypplien;

241 Tris Qrder shall oo governad by South Alriea iw #nd you hareby conient to the jurisdiction of tve Cap'ef
Good Mopt Provincial Division of the Suprems Coust of South Africa in respest of pnv clalm ddsing hemun-

der. S
2.2 The tecrs of thie Crder shall be FGA 28 por Incolerma 1220 of the Intemaional Chamber of Comeerts, ©
unless wh have agreed emnaaise in yiting,




