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1.

PARTIES

1.1.

1.2,

The Development Bank of Southern Africa Limited, a development finance
institution reconstituted and incorporated in terms of section 2 of the Development Bank
of Southern Africa Act, 1997as the Project implementing Agency; and

South African National Biodiversity Institute, a public entity established under
section 11 of the National Environmental Management: Biodiversity Act (10 of 2004),

as the Project Executing Agency.

DEFINITIONS

For the purpose of this Agreement, unless the context indicates otherwise, the following terms

shall have the meanings assigned to them hereunder and cognate expressions shall have a

corresponding meaning, namely:

2.1.

2.2.

2.3.

2.4,

2.5.

2.6

2.7.

“Agreement” means this Grant agreement including any schedules hereto;

“Applicable Laws™ mean all applicable laws, ordinances, regulations, judgments and
orders of any competent court or executive authority having the force of law in the

Republic of South Africa and/or other competent jurisdiction;

"Application” means the CEO Endersement document submitted to the GEF Coungil

in respect of the Project;

“Approval Date” means the date upon which the Application was approved by the
DBSA being 28 October 2016;

“Authorisations” mean all authorisations (governmental, regulatory or otherwise) that

are necessary for the implementation of the Project;

“Availability. Period” means a period calculated from the date of the Signature and
ending on the date falling 66 months thereafter;

“Business Day” means any day other than a Saturday, Sunday or a day which Is a
statutory pubiic holiday in the Republic of South Africa;




2.38.

2.9

2.10.

2.11.

“Coercive Practice” means impairing or harming, or threatening to impair or harm,
directly or indirectly, any party or the property of the party to influence improperly the

actions of a Party;

“Collusive Practice” means an arrangement between two or more parties designed to
achieve an improper purpose, including influencing improperly the actions of another

party;

“Confidential Information” means all infermation confidential to a Party (including any
information confidential to GEF), to the extent that it is not freely and publicly available,
commercial, financial, technical, scientific and research information; trade secrets,
passwords, or other secret codes, information disclosed with the permission of third
parties in which the third parties have confidentiality rights, information legally protected
from disclosure, any information the unauthorised disclosure of which could be
expected to cause harm or risk to the Party having disclosed the confidential
information and any other information designated by such disclosing Party as

confidential or which is manifestly confidential;

“Connected Person” or “Connection” shall mean in relation to a company connected

with another person:

2.11.1. the person has control of the company, or

2.11.2. the person together with persons connected with them have control of the
company;

211.3. the person is an associate of the company;

2.11.4. the person is a joint venture in which the company is a venturer:

2.11.5. the person is a member of the key management personnel of the company

orf its parent;

2.11.6. the person is a close member of the family of any individual referred to in
clause 2.11.1, 2.11.2, or 2.11.5;

2.11.7. the person is an entity that is controlled, jointly controlled or significantly
influenced by or for which significant voting power in such entity resides
with, directly or indirectly, any individual referred to in 2.11.5 or 2.11.6; or

2.11.8, the person is a post-employment benefit plan for the benefit of employees

of the company, or of any entity that is a related party of the company.
4




212

2.13.

214,

2.15.

. 2.18.

2.17.

2.18.

2.19.

2.20.

2.21.

“Constitutional Documents” means in respect of any person at any time, the then
current and up-to-date constitutional documents of such person at such time {including,
without limitation, such person’s memorandum of incorporation, certificate of
incorporation, certificate to commence business, trust deed, letter of authority,
certificate of change of name (if applicable), special resclutions or any other
document/s constituting or evidencing the incorporation of such person) as may be

required by the Project Implementing Agent;

“Corrupt Practice” means the offering, giving, receiving, or soliciting, directly or

indirectly, anything of value to influence improperly the actions of another;

‘Disbursement” means an amount drawn down by the Project Executing Agency and
disbursed by the Project Implementing Agency under and in terms of a Disbursement
Request and in accordance with the Implementation Plan and Project Budget, and

“Disbursed” shall be construed accordingly;

"Disbursement Request“ means a request made by the Project Executing Agency
for utilization of the Grant to be released upon the Signature of the Grant Agreement

and the fulfilment of the Conditions Precedent;

“Effective Date” means the first Business Day after the Project Implementing Agency
notifies the Project Executing Agency upon being satisfied that all of the Conditions
Precedent have been fulfilled or waived, as the case may be as set out in clause 7.3;

“Endorsement Date” means the date upon which the Application was approved by the
GEF being 14 June 2017,

“Event of Default” means any one or more events or circumstances as envisaged in

clause 17;

“FICA" means the Financial Intelligence Centre Act, 2001 and all notices and

regulations passed thereunder;

“Financial Year” means each year commencing on 1 April of each year and ending on

31 March of the following year;

“Force Majeure Event” means any event or circumstance occasioned by or resulting
from an act of God or public enemy, fire, explosion, earthquake, perils of the sea, flood,
war declared or undeclared, civil war, revolution, civil commotion or other civil strife,
riot, strikes (excluding strikes which are specific to the Project si_te, the Project

Executing Agency or any of its subcontractors, only), blockade, embargo, sanctions,
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2.22,

2.23.

2.24,

2.25.

2.26.

2.27.

2.28,

2.29.

epidemics, act of any Government or other Authority, compliance with Government
orders, demands or regulations, or any circumstances of like or different nature beyond

the reasonable control of the Party;

“GAAP" means the Generally Accepted Accounting Principles as approved from time
to time by the International Accounting Standards Committee;

“GEF” means the Global Environmental Facility;

"Grant” means a facility in the form of grant funding made available by the Project
Implementing Agency, acting in its capacity as an Accredited Agency of GEF, to the
Project Executing Agency under this Agreement in an aggregate sum not exceeding

the Grant Amount;

“Grant Amount” means an amount of § 7 201 835 (Seven million two hundred and one
thousand eight hundred and thirty five US Dollars) inclusive of value-added tax and all

applicable taxes thereon;

“IFRS” means the International Financial Reporting Standards as approved from time
to time by the International Accounting Standards Board;

“Implementation Plan and Project Budget” means the implementation plan prepared
by the Project Executing Agency and approved in writing by the Project Implementing
Agency setting out the deliverables in line with the CEQO Endorsement document,
against which to measure the progress of the Project and the Project Budget and to
ensure compliance with the obligations as set out therein accompanied, including any
amendments thereof as may be agreed in writing between the Parlies as set out in
Schedule 1;

“‘implementing Agency Oversight Committee” means the committee established by
the Project Implementing Agency with representatives from the Project Executing
Agency, to oversee the overall administrative and management arrangements for
implementation of the overall project outcomes and approve project progress reports

and plans as described in Schedule 3;

“Intellectual Property” means any intellectual property, including but not limited to all
technical, commercial, financial and marketing information and know-how, including all
concepts, specifications, data, diagrams, chemical structures, manufacturing and
production te'chniques and designs, specifications and formulae, products, systems,
methods, processes, formulae, memoranda, reports, manuals, and computer

modelling; all inventions, designs, trade-marks and other works, whether registerable
6



2.30.

2.31.

2.32.

2.33.

2.34,

2.35.

or the subject matter of an application for such registration or of copyright or not; as
well as all statutory intellectual property, comprising all patents and trade-marks,
whether registered or being or yet to be applied for, and all copyright in any works,
including but not limited to, literary works and computer programmes; relating to any

research, development and/or Commaercialisation;

“IPR Act’ means the Intellectual Property Rights from Publicly Funded Research and
Development Act 51 of 2008;

“Material Adverse Event’” means any event or combination of events andfor
circumstances which, in the opinion of the Project Implementing Agency, has or might

reasonably be expected to have a material adverse effect on:

2.31.1. the Project, business, operations, property, condition {financial or

ctherwise) or prospects of the Project Executing Agency; and/or

2.31.2. the ability of the Project Executing Agency to perform its obligations in
terms of this Agreement, as more fully set out in the Implementation Plan

and Project Budget; and/or

2.31.3. the ability of the Project Executing Agency to exercise and enforce any
right granted or intended or purported to be granted to it under this

Agreement; and/or

2.31.4. the validity, enforceability and/or legality of this Agreement or any other

Project document;
“Parties” means the Project Implementing Agency and the Project Executing Agency;

“Patent Rights” means a Party's rights in patents or patent applications, whether
domestic or foreign, claiming Inventions arising directly from research, including but not
limited to, any patents that may issue thereon and any and all provisional, divisions,

continuations, reissues, re-examinations or extensions thereof;

“Permitted Recipients” means employees, directors, officers, professional advisors,

financiers and consultants of the Project Executing Agency;

“Potential Event of Default” means any event or circumstance which, with the giving
of notice, lapse of time or expiry of a grace period or making of any determination under
this Agreement or fulfilment of any other condition, would be or constitute an Event of

Default;



2.36.

2.37.

2.38.

2.39.

2.40.

2.41.

2.42.

2.43.

“Project Executing Agency” means the South African National Biodiversity Institute;

“Project Implementing Agency” means the Development Bank of Southern Africa

Limited.

“Project Progress Reports” means the Quarterly progress reports to be submitted by

the Recipient to the Project Implementing Agency containing, inter alia:

2.38.1. the Project's progress for the Quarter and cumulative for the Financial

Year, against the Project Implementation Plan;

2.38.2. any factors that have or could reasonably be expected to have a Material
Adverse Effect;

2.38.3. if applicable, any proposed changes to the Project Implementation Plan;

2.38.4. a description of the planned progress for the next Quarter in accordance

with the Project Implementatidn Plan; and’

2.285. any such other information as may be required by the Project

Implementing Agency;

“Project” means “wunlocking biodiversity benefits through development finance in

critical catchments”, as described more fully in the Implementation Plan;

“Project Account” means the ring-fenced cost code account to be opened by the
Project Executing Agency exclusively for the Purpose in which the Grant Amount shall
be recorded and tracked and from which all transactions related to the Purpose shall

be recorded and fracked;

“Project Budget’ means the budget which sets out all expenses related to the Project,
submitted to and approved in writing by the Project Implementing Agency, as set out in
the Implementation Plan and Project Budget Scheadule;

“Project Completion Date” means the date upon which the Project is expected to be

finally completed, as set out in the Implementation Plan;

‘Project Leader’ means the persen appointed by the Project Executing Agency to lead
the Project Executing Team, provide high leve! strategic and technical direction across
the project, and provide direction to the Project Management Unit on project

impiementation and management.



2.44,

2.45,

2.46,

2.47.

2.48.

249,

2.50.

2.51,

“Project Executing Team” means the team established by the Project Executing
Agency and led by the Project Leader tasked with delivery of the successful execution

and implementation of the Project.

“Project Management Unit” means the unit established by the Project Executing
Agency tasked with the role of providing administrative and operational support to the

project and procurement.

“Professional Service Providers” means the service providers appointed by the

Project Executing Agency to implement the Project;

“Project Steering Committee” means the committee established by the Project
Executing Agency and shall have representatives from the Project Implementing
Agency and project partners, to oversee the implementation of the Project as provided

under clause 11;

“Purpose” means utilising the Grant Amount solely for payment of the Project

expenses as set out in the Project Budget;

“Quarter’ means a period of 3 (three) consecutive calendar months during the
Financial Year, beginning from the first day of the menth falling after the Effective Date,
and “Quarterly” shall be construed accordingly;

“Related Party” means a Connected Person;

“Related Party Transactions” mean a transfer of resources or obligations between
Connected Persons, regardless of whether or not a price is charged which transfer is

undertaken in respect of any of the following transactions:

2.51.1. Transactions involving the sale or purchase of goods;

251.2. Transactions involving the sale or purchase of property and/or assets;
2.51.3. Transactions involving the lease of property and/or assets;

2.51.4. Transactions involving the provision or receipt of services or leases;
2.51.5. Transactions involving the transfer of intangible items (e.g. research and

development, trademarks, license agreements);

2.51.6. Transactions involving the provision, receipt, or guarantee of financial

services (including loans and deposit services);

9
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2.517. Transactions involving the assumption of financial/operating obligations;
2.51.8. Transactions that include the subscription for debt/equity issuances; and
2.51.9, Transactions that involve the establishment of joint-venture entities.

2.52. ‘“Signature Date” means the date upon which this Agreement is signed by the Party
signing last, provided that all Parties sign this Agreement;

2.53. ‘“Taxes" means all taxes (including value-added tax), charges, imposts, levies,
deductions, withholdings or fees of any kind whatsoever, or any amount or payment on
account of or as security for any of the foregoing by whomsoever and on whomsoever
imposed, levied, collected, withheld or assessed, together with any penalties,
additions, fines, surcharges or interest relating thereto, and “Tax” and “Taxatlon” shall

be construed accordingly;

2.54. ‘“Termination Date” means the date falling on the sixty-sixth month anniversary of the

Effective Date;
3. INTERPRETATION OF AGREEMENT
3.1. Any reference in this Agreement to:
3.1.1. an amendment includes a supplement, novation or re-enactment and

amended is to be construed accordingly;

3.1.2. Law shall be construed as any law (including statutory, common or
customary law), statute, constitution, decree, judgment, treaty, regulation,
directive, by-law, order, other legislative measuré, directive, requirement,
request or guideline (whether or not having the force of law but, if not
having the force of law, is generally complied with by the persons to whom
it is addressed or applied) of any government, supranational, local
government, statutory or régulatory or self-regulatory or similar body or
authority or court and the common law, as amended, replaced, re-

enacted, restated or reinterpreted from time to time;

3.1.3. a month means a reference to a period starting on one day in a calendar
month and ending on the numerically corresponding day but one in the
next calendar month, except that if the numerically corresponding day is
not a Business Day, that period shall end on the next Business Day in that

calendar month in which that period is to end if there is one;

10



3.1.4. a schedule shall, subject to any contrary indication, be construed as

reference to an appendix to this Agreement.
3.2 in this Agreement, unless the context otherwise indicates:

3.21. all words and expressions referring to any one gender shall be capable of

being construed as a reference to the other genders;
322 the words signifying the singular shall include the plural and vice versa;

3.23. a reference to a natural person shall be capable of being construed as a

reference to a juristic person and vice versa;

3.24. where figures are referred to in numerals and in words in this Agreement,

if there is any conflict between the two, the words shall prevail;

3.2.5. words and phrases defined in this Agreement shall bear the meaning

assigned to them throughout this Agreement;

3.2.6. words and phrases used in this Agreement, which are defined or used in
any statute, which applies to the subject matter, professional person,
goods, or services shall be construed in accordance with the applicable

statute or regulations; and

3.2.7. headings of clauses and schedules are for convenience only and shall not
govern or affect the interpretation, modify or amplify the terms within this

Agreement, nor any clause or appendix thereof.

3.3 In the event of a conflict between the provisions of this Agreement and those of its

schedules, the provisions of this Agreement will supersede those of its schedules.

34. The expiration or termination of this Agreement shall not affect such of the provisions
of this Agreement as expressly provide that they will operate after any such expiration
or termination or which of necessity must continue to have effect after such expiration
or termination, notwithstanding that the clauses themselves do not expressly provide

for this.
4, INTRODUCTION

41. The Project Implementing Agency has applied for GEF support by submitting the
Application. The Application was approved by GEF on the Endorsement Date and by
the Project implementing Agency on the Approval Date. The Project Implementing

1

4



4.2,

43.

Agency intends advance the Grant to the Project Executing Agency to be used for the

Purpose, all on the terms and conditions contained in this Agreement.

The main objective of the Project is to develop policy and capacity incentives for
mainstreaming biodiversity and ecosystems values into national, regional and locat

development policy and finance and demonstrated in two water catchments.

This Agreement records the terms and conditions for the cooperation of the Parties in

the implementation of the Project.

GRANT

5.1.

5.2.

5.3.

54.

5.5.

5.6.

5.7.

58.

Subject to the terms and conditions of this Agreement, the Project Implementing
Agency undertakes to make available to the Project Executing Agency the Grant

Amount subject to clause 5.2 below.
The Grant shall be used by the Project Executing Agency solely for the Purpose.

The Grant Amount will not exceed the Project Budget required by the Project Executing
Agency for funding the Project.

The Grant Amount is fixed and shall not exceed the amount set out in the
Implementation Plan and Project Budget without the prior written consent of the Project

Impiementing Agency.

The Project Executing Agency shall, subject to this clause 5, request a Disbursement
by delivering to the Project Implementing Agency the Disbursement Request within &
{five) Business Days from the Effective Date.

The Grant transferable to the Project Executing Agency under this Agreement will be
paid within 20 {twenty) Business Days after the receipt, consideration and approval by
the Project Implementing Agency, of the complete and acceptable Disbursement
Request. The Project Implementing Agency shall make payment of the Disbursement
under this Agreement into the Project Executing Agency’s Bank Account.

The Project Executing Agency hereby acknowledges and agrees that the amount
Disbursed in accordance with clause 5.6 shall constitute a valid Disbursement made
by Project Implementing Agency {or other funder), the benefit of which shall have been

received by the Executing Agency.

Reimbursement of unsupported Disbursement:

12



5.8.1. To the extent that an audit of the Project Executing Agency's Bank
Account in connection with the Project by the auditors of the Project
Executing Agency does not provide evidence satisfactory to the Auditors
of the Project Implementing Agency that the Disbursement has been used
or has been committed to be used consistently with or in full for the
Purpose in accordance with this Agreement, then the Project Executing
Agency shall, upon the Project Implementing Agency's demand, within 5
(five} Business Days of notification by the Project Implementing Agency,
reimburse the Project implementing Agency any amount of the

Disbursement not so used.

5.8.2. For the avoidance of doubt, the Disbursement will, for the purposes of this
Agresment, not have been used consistently with this Agreement if the
Disbursement {or any part thereof) is used for any purpose other than the

Purpose, including in relation to:

582.1. a Corrupt Practice, Coercive Practice, Collusive Practice or
Fraudulent Practice; or

58.2.2. any event that may lead the Project Implementing Agency to
cancel the Grant in terms of this Agreement.

6. UTILISATION OF THE GRANT

6.1.

6.2.

The Grant shall be used by the Project Executing Agency solely for the purposes under
the Project as set out in the Project Implementation Plan.

The Grant shall not be utilised for, inter alia, any of the following activities:

6.2.1. payment of existing debts;
6.22. payment of costs unrelated to the Project;
6.2.3. payments to related persons of the Project Executing Agency, save for

‘services actually rendered by such related persons in the ordinary course
of business of the Project Executing Agency and subject to the prior
approval of the Project Implementing Agency;

6.2.4. any illegal activities;

6.2.5. any success fees or facilitation fees with the exception of facilitation fees

payable to conferences/symposia facilitators in line with Project; andfor
13
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6.2.6. any other purpose not included in the Project implementation Plan unless
approved by Project Implementing Agency in writing.
7. CONDITIONS PRECEDENT

7.1,

Save for clauses 2 to 4, 14 and 18 to 33 (both inclusive), all of which will become

effective immediately, this Agreement is subject to the fulfilment of the following

Conditions Precedent:

7.1.1.

the Project Executing Agency shall have opened a dedicated cost code
account (or similar cost code account) for the Project ("Project Account”),
which shall reflect the Grant received in respect of the Project, such
Project Account which shall form part of the financial audit report

annexures of the Project Executing Agency;

the Project Executing Agency shall have provided documentary proof of

its bank account details;

the Project Executing Agency shall have submitted to the Project
Implementing Agency all information and documentation requested by the
Project Implementing Agency for purposes of conducting and completing
a legal due diligence of the Project Executing Agency, all to the satisfaction
of the Project Implementing Agency, and shall have taken steps to the
satisfaction of the Project Implementing Agency to remedy any material
risks identified by the Project Implementing Agency in terms of the

abovementioned due diligence investigation;

the Project Executing Agency. shall have submitted its latest audited
financial statements to the Project Implementing Agency (if applicable);

a certified copy of the Constitutional Documents in respect of the Project

Executing Agency;

a certified copy of a resolution of the Board of Directors of the Project
Executing Agency or a delegation of autherity approving the terms of this
Agreement and authorising the authorised representatives of the Project

Executing Agency to execute the Agreement;

Receipt by the Project Implementing Agency of the Implementation Plan
and Project Budget in final form as agreed with the Project Implementing

14



8.

9.

7.2

7.3

7.4.

Agency, all duly initialledlsigned by the Project Executing Agency and the

Project Implementing Agency, as the case may be; and

7.1.8. the Project Executing Agency shall have provided the Project
Implementing Agency with all documents required to comply with the
obligations imposed on the Project Implementing Agency by FICA and the
regulations pertaining thereto and in terms of internal procedures which
the Project Implementing Agency may, from time to time, be required to
adhere to in order to establish and verify identities of contracting parties to

this Agreement.

The Parties shall use their reasonable commercial endeavours and the Parties will co-
operate in good faith to procure the fulfilment of the Conditions Precedent contained in

clause 7.1.

The Conditions Precedent set out in clause 7.1 above have been inserted for the
benefit of the Project Implementing Agency, which will be entitled to waive the fulfilment
of such Conditions Precedent, in whole or in part, by written notice to the Project

Executing Agency.

Unless all the Conditions Precedent have been fulfilled or waived, the provisions of this
Agreement, save for clauses 2 to 4, and clauses 14 and 18 to 33 (both inclusive} which
will remain of full force and effect, will never become of any force or effect and the
status quo ante will be restored as near as may be and neither of the Parties will have
any claim against the other in terms hereof or arising from the failure of the Conditions

Precedent, save for any ¢laims arising from a breach of clause 7.2.

DURATION

8.1.

The Parties agree that subject to:
8.1.1. the fulfiilment or waiver, as the case may be, of the Conditions Precedent;

8.1.2. there being no Event of Default or Potential Event of Default,

this Agreement shall commence on the Effective Date and shall continue until the

Termination Date.

ROLES AND RESPONSIBILITIES OF THE PROJECT IMPLEMENTING AGENCY

9.1.

The role and responsibility of the Project Implementing Agency shall include but not be
limited to the following activities in relation to the Project:

15
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9.1.1.

9.1.10.

9.1.11.

9.1.12.

9.1.13.

9.1.14.

facilitating the Disbursement of the Grant in terms of the provisions of this

Agreement;

ensuring any interest earned or generated, in respect of the Grant, is reinvested

into the Project;
appoint an Independent Auditor for the Project;

ensure that the audit certificate, verifying all the expenditures, is available as
and when the Project audit is completed by the Auditors;

oversee the implerhentation of the Project in line with its role as a GEF Agency;

ensure that an Implementing Agency Oversight Committee is established and
meets quarterly, prior to the PSC where applicable, to oversee the overall
administrative and management arrangements for implementation of the

project and to approve project progress and plans;

serve on the Project Steering Committee (PSC). The PSC is to facilitate
oversight and direction regarding project implementation and is to be
established, maintained and chaired by the Project Executing Agency;

provide guidance to the Project Executing Agency on GEF and Project
Implementing Agency project cycle requirements, milestones and targets;

periodically reviewing the Project and outlining any discrepancies in respect of
the Project Implementation Plan, which the Project Executing Agency is obliged
to rectify;

reviewing the Project Progress Reports submitted by the Project Leader to
ensure that the Project is progressing in accordance with this Agreement;

perform the liaison function with the GEF Secretariat on the project;

if the Project Implementing Agency, in its sole discretion deems necessary,
undertaking periodic on-site visits to the Project to verify that progress of the
Project;

ensuring and maintaining on-going communication with the Project Executing
Agency throughout the Agreement;

Ensure all monitoring and evaluation frameworks and implementation plans
apply the measures required by the Project Implementing Agency and the GEF.
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9.1.15.

9.1.16.

9.1.17.

providing oversight to the Project in conjunction with the Project Executing
Agency to ensure delivery in line with the approved Project Implementation

Plan;

on an annual basis, progress in meeting project objectives, project
implementation progress, risk and quality of project monitoring and evaluation
and submit a consolidated report to the GEF Secretariat through the Annual
Project Report/Project Implementation Review (APR/PIR);

undertake the Mid-Term Evaluation and the Terminal Evaluation of the Project.

9.2.  The Parties hereby agree that the Projecf Implementing Agency reserves the right to

undertake the necessary measures to ensure delivery in line with the approved Project

Implementation Plan.

10. ROLES AND RESPONSIBILITIES OF THE PROJECT EXECUTING AGENCY

10.1. The role and responsibility of the Project Executing Agency shall include but not be

limited to the following activities in relation to the Project:

10.1.1.

10.1.2.

10.1.3.

10.1.4.

Procure the Professional Services Providers;

with regard to the procurement of goods and services for the Project, in
consultation with the Project Implementing Agency, preferably procure the
services on an open tender basis from natural entities in terms of the SANBI
procurement policies. Carry out intemnational procurement with due
consideration to the principles of competition, value for money, economy and

efficiency;

substantive issues of procurement will be addressed at the Implementing
Agency Oversight Committee. SANBI to provide a report of all procurement
matters at the Implementing Agency Oversight Committee. This report will be

in line with the wark plan;

in the case where the appointment of Project Service Providers has to be made
or revision of the brief of appointed Project Service Providers is necessary,
shall engage such an appointment or revision in terms of the Recipient's
Procurement Policy based on the relevant procurement laws and the following
criteria shall be utilised, in as much as it is not contrary to relevant laws:

10.1.4.1.  past experience with similar projects;

10.1.4.2.  knowledge of local conditions;
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10.1.5.

10.1.6.

10.1.7.

10.1.8.

10.1.9.

10.1.10.

10.1.11.

10.1.12.

10.1.13.

10.1.14.

10.1.15.

10.1.16.

10.1.4.3. abilities and gualifications;
10.1.4.4. membership of professional institutions; and

10.1.4.5. employment equity and empowerment.

Appoint a Project Leader;

ensuring that the deliverables are completed by the Professional Service
Providers within the timeframes agreed upon as set out in the Project
Implementation Plan provided herewith as Scheduie 1;

ensure that the Professional Services Providers carry out the Project with due

diligence and efficiency;

ensuring that the Project Budget is adhered to;

submit Disbursement Requests in fine with the terms of this Agreement;
appoint representatives to the Project Steering Committee;

maintain an accounting and control system, management information system
and books of account and other records, which together are adequate to reflect
truly and fairly its financial condition and the results of its operations with
respect to the Project, a1l in conformity with GAAP or GRAP, as the case may
be, and promptly provide to the Project Implementing Agency evidence
acceptable to the Project Implementing Agency regarding the use of the

proceeds of each Disbursement;
submit annual financial statements;

under no circumstances, terminate, abandon, interrupt or suspend the
implementation of the Project without the prior written consent of the Project

Implementing Agency;

facilitate the completion of the Project by no later than the Project Completion
Date, unless otherwise agreed in terms of clause 12;

ensure that risk management procedures are in place to deal with the identified

risks to the Project;

promptly notify the Project Implementing Agency upon the occurrence of an
Event of Default or Potential Event of Default and the steps that the Project

Executing Agency is taking to remedy it;
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10.1.17.

10.1.18.

10.1.18.

10.1.20.

10.1.21.

10.1.22.

as soon it comes to the Project Executing Agency's attention, promptly inform
the Project Implementing Agency of any Material Adverse Effect and/or event
or circumstance that interferes or threatens to interfere with the
accomplishment of the purposes of the Project or the Grant or the performance

by the Project Executing Agency of its obligations under this Agreement;
comply with all Applicable Laws including all environmental laws;

obtain and maintain in force (and where appropriate, renew in a timely manner)
all authorisations {governmental, regulatory or otherwise) that are necessary
for the implementation of the Project (* Authorisations™;

insure and keep insured, all its assets and business against all insurable losses
as required by Applicable Laws in terms of the Project Executing Agency's
Asset Management and Insurance Protocol;

ensure that no changes in the nature or scope of the Project are made without
the prior written consent of the Project Implementing Agency and that there are
no changes to the Project which would be inconsistent with the terms of this

Agreement;

permit the Project Implementing Agency or any other duly authorised
representatives of the Project Implementing Agency (whose appointment as
such it shall not be necessary to prove), with reasonable notice and during
normal business hours: to visit the premises of the Project Executing Agency
and the place where the Project is being conducted and all other premises of
the Project Executing Agency.

10.2. Tothe extentthatit is possible to do so, the Project Executing Agency hereby undertakes
that any information or document submitted by it in terms of this Agreement shall be true

and correct.

10.3. Notwithstanding anything contained in this Agreement, the Project Implementing Agency
reserves the discretion to verify and confirm any information or document submitted by

the Project Executing Agency in the performance or execution of its duties and

obligations in terms of this Agreement.

11. PROJECT STEERING COMMITTEE

11.1. The Parties shall establish and maintain for the duration of the Project a Project Steering
Committee to be housed at the Project Executing Agency's offices consisting of

representatives of each of the following entities:
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11.2.

11.1.1. The Project Executing Agency who shall appoint the Chair of the Committee;
11.1.2. The Project Implementing Agency;

11.1.3. Any other suitable member(s} nominated by the Project Implementing Agency
and the Project Executing Agency.

The role of the Project Steering Committee is to direct and steer the project, including

approving project outcomes, annual work plan and budget.

12, EXTENSION OF DURATION OF THE PROJECT

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

If at any time the Project Executing Agency anticipates it will be unable to complete the
Project by the Project Completion Date, the Project Executing Agency shall without delay
notify the Project Implementing Agency in writing of:

12.1.1. the projected period for which the Project is anticipated to be delayed;
12.1.2. the reason/s for the anticipated delay; and

12.1.3. the steps, if any, which the Project Executing Agency has taken and/or intends
to take to avoid or mitigate the anticipated delay.

Upon receipt of notification from the Project Executing Agency in terms of clause 12.1,
the Project Implementing Agency in consultation with GEF shall be entitled, but not
obliged, without prejudice to its other rights in terms of this Agreement, to:

12.21. extend the period of the Project from that recorded in the Project
Implementation Plan to such longer period as the Project Implementing Agency

may in its sole discretion determine; and/or

If the contents of the documentation referred to in clause 12.1 are not frue and correct or
are not free from any misrepresentations, whether intentional or negligent, the Project
Implementing Agency shall be entitled to exercise its rights as set out in clause 17 without

prejudice to any other rights it may have.

Any expenses incurred in respect of preparing the Application will not be considered as
part of the Project Budget.

The decision of the Project Implementing Agency regarding the validity and/or amount of

expenses is final.

The Project Implementing Agency shall be entitled at any time and for any reason

whatsoever to perform an audit on any expenses incurred in relation to the Project. The
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Project Executing Agency shalf provide the Project Implementing Agency with all
information and assistance as expected to conduct such audit and consents to any
adjustments to the Project Budget which may arising from such an audit..

13. MONITORING

13.1.

13.2.

The Project Implementing Agency will be responsible for the monitoring of the
implementation of the Project. This will be accomplished by the monitoring of reports
submitted by the Project Executing Agency in accordance with the provisions and time-
lines set out in the Implementation Plan, together with any additional information which
may be required by the Project Implementing Agency in its sole discretion from time to

time for monitoring purposes.

The Project Implementing Agency may, at its own discretion, appoint a technical expert
to monitor and evaluate the Project to assess the progress and authenticity of the -

results.

14, CONFIDENTIALITY

14.1.

14.2.

The Parties undertake to treat all Confidential Information as strictly confidential
between themselves and not to divulge any Confidential Information and/or or
proprietary information in respect of each other to other parties (including in relation to
GEF), unless otherwise required by law or agreed to in writing or required by the Project
Implementing Agency in order to fulfil the conditions of this agreement. The Project
Implementing Agency will nevertheless not be liable for information wrongfully obtained
from the Project Implementing Agency. The following may however be made public by

the Project Implementing Agency:

14.1.1. after this Agreement has been signed, the Application Date, name of the
Project Executing Agency, Grant Amount and the Project Completion

Date; and

14.1.2, after the final deliverables have been completed or the Project has been
cancelled or terminated, the name of the Project, actual Grant Amount
paid, Project Completion Date and a concise generic description of the

Project.

The Project Executing Agency may disclose the Confidential Information of the Project
Implementing Agency to its Permitted Recipients, provided that:
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14.3.

14.4.

14.5.

14.6.

14.7.

14.2.1. the Project Executing Agency will take such steps as are necessary o
ensure that its Permitted Recipients to which Confidential Information is

disclosed adhere to this Agreement;

14.2.2. any disclosure by a Permitted Recipient of the Project Implementing
Agency's Confidential Information contrary to this Agreement will be an
unauthorised disclosure by the Project Executing Agency.,

The Project Executing Agency will not use the Confidential Information for any purpose

other than:

14.3.1. that for which it is disclosed in connection with this Agreement;

14.3.2. as otherwise permitted by the Project Implementing Agency in writing; or
14.3.3. in accordance with this Agreement.

The Project Irhplementing Agency does not warrant that the Confidential Information it
discloses is accurate or complete and the Project Implementing Agency will not be
liable for any losses, damages, costs or penalties suffered by, or claims made against,
the Project Executing Agency as a result of any inaccuracies in, or incompleteness of,

the Confidential Information disclosed.

The Project Executing Agency hereby indemnifies the Project Implementing Agency
against any loss, cost, damages, expense or liability arising from, or in connection with,
disclosure of Confidential Information contrary to this Agreement by the Project
Executing Agency, or Permitted Recipients or third parties to which the Project

Executing Agency has made disclosure.

Upon the request of the Project Implementing Agency, the Project Executing Agency
will, within 5 (five) Business Days, retumn, destroy or expunge from any storage device
all Confidential Information other than documents prepared by the Project Executing
Agency; provided that if required by Law or for purposes of this Agreement, the Project
Executing Agency may retain 1 (one) copy of the Confidential Information for the period

S0 required.

Notwithstanding the provisions of this Clause 14, it is recorded that the Project
Implementing Agency may be required to disclose information to GEF in terms of the
GEF Practises on Disclosure of Information. The Project Executing Agency holds the

Project Implementing Agency harmless against any and all costs, loses, suits and
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damages arising out of the disclosure of information by GEF in terms of their Practises

on Disclosure of Information.

15. UNDERTAKINGS BY THE PROJECT EXECUTING AGENCY

The Project Executing Agency hereby undertakes:

15.1.

156.2,

15.3.

15.4.

15.5.

15.6.

to provide for a separate cost centre in its accounting system in order to record
expenses related to the Project as well as the income originéting from the Project and
to keep full, frue and accurate books of account and records in accordance with GAAP
or IFRS. Such books of accounts and records shall be kept at the premises where the
Project Executing Agency carries on business. The Project Implementing Agency shall
be permitted at any time during business hours to have an independent auditor of the
Project Implementing Agency's selection examine all of the aforementioned books of
accounts and records, including information stored in computer readable form, and to

take copies of all such documents, books and records;

to immediately inform the Project Implementing Agency in writing of the material details
of any financing the Project Executing Agency acquires from other private sector or

governmental sources, banking and/or financial institutions in respect of the Project;

to ensure that any activities undertaken as part of the Project, including but not limited
to, employment, recruitment or any other labour, are sourced locally and only sourced
externally where such capabilities and skills cannot be readily obtained locally or where:
the external sourcing of such capabilities and skills is crucial to ensure the Project
Executing Agency adequately performs and achieves in terms of the Project

Implementation Plan;

to respond, to the best of its ability, to any questionnaires for the purpose of evaluating

the Project Implementing Agency for the Republic of South Africa;

not to use any portion of the Grant for any expenses other than those provided for in
the Project Budget;

all sub-contracting will be to entities that the Project Executing Agency has no interest

-in or connection to. If the Project Executing Agency has an interest in or connection

with the sub-contractor which the Project Executing Agency intends to use, the Project
Executing Agency shall disclose such information to the Project Implementing Agency
and obtain prior written consent from the Project Implementing Agency before the
Project Executing Agency can appoint the sub-contractor. Any change of the sub-

contractor shall require the prior written consent of the Project Implementing Agency;
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15.7.  All transactions between the Project Executing Agency and Connected Persons must

be effected on arm’s length terms.

16. REPRESENTATIONS AND WARRANTIES

16.1.  The Project Executing Agency represents and warrants that:

16.1.1.

16.1.2.

16.1.3.

16.1.4.

16.1.5.

16.1.6.

it has the power to enter into and perform, and has taken all the necessary

action to authorise its entry into and performance under this Agreement;

the entry into and performance by it of the terms and conditions as

contemplated by this Agreement will not conflict with:
16.1.2.1. any Applicable Law;
16.1.2.2. its Constitutional Documents; and/or

16.1.2.3. any agreement or instrument binding upon it or any of its

assets;

it has disclosed to the Project Implementing Agency all information at its
disposal pertaining to the Project as required in clause 7.1 and during the

Project Implementing Agency's investigation thereof;

it has disclosed to the Project Implementing Agency any financing for the
Project made available by or applied for from any governmental source

and private sector including any banking and/or financial institution;

No transactions or arrangements involving any of the Project Executing
Agency has taken place or are in existence, which are such that a South
African Revenue Services is able to ascribe terms to such transactions or
arrangements that differ from the terms agreed by the Project Executing
Agency, and which would affect the Tax position of the Project Executing

Agency;

Insofar required by Law, the Project Executing Agency has made or
obtained records or documents in respect of transactions between the
Project Executing Agency, and transactions between the Project
Eicecuting Agency and Connected Persens that meet the requirements of

the appropriate Law;
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16.1.7.

16.1.8.

16.1.9.

16.1.10.

16.1.11.

all the Intellectual Property rights existing and developed as a result of the
Project, which the Project Executing Agency own or claim to own is not in

any manner whatsoever owned by any other party;
Compliance with laws

16.1.8.1. The Project Executing Agency shall comply in all respects with
all laws to which it may be subject.

Constitutional documents

16.1.9.1. The Project Executing Agency shall ensure that no change is
made to its respective constitutional documents where that
change has or might reasonably be expected to have a

Material Adverse Eifect.
Environmental compliance
The Project Executing Agency shall:
16.1.10.1. comply with all Environmental Law;

16.1.10.2. obtain, maintain and ensure compliance with all requisite

Environmental Permits;

16.1.10.3. implement procedures to monitor compliance with and to

prevent liability under any Environmental Law,

where failure {o do so has or is reasonably likely to have a Material

Adverse Effect.
Environmental Claims

The Project Executing Agency shall, promptly upon becoming aware of
the same, inform the Project Implementing Agency in writing of

16.1.11.1. any Environmental Claim against it which is current, pending

or threatened; and

16.1.11.2. any facts or circumstances which are reasonably likely to
result in any Environmental Claim being commenced or

threatened the Project Executing Agency,
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16.1.12.

16.1.13.

16.1.14.

where the claim, if determined against it, has or is reasonably likely to have
a Material Adverse Effect.

Anti-corruption law

The Project Executing Agency shall not- directly or indirecily use the
proceeds of the Facility for any purpose which would breach the
Prevention and Combatting of Corrupt Activities Act, 2004, Bribery Act,
2010, the United States Foreign Corrupt Practices Act, 1977 or other

similar legislation in other jurisdictions.
The Project Executing Agency shall:

16.1.12.1. conduct its businesses in compliance with applicable anti-

corruption laws; and

16.1.12.2. maintain policies and procedures designed to promote and

achieve compliance with such laws.
Sanctions

Notwithstanding any other provision in this Agreement, the Project
Executing Agency shall not:

16.1.13.1. use the proceeds of the Funding for the purpose of financing
directly or indirectly {or otherwise make available) the activities
of any person or entity which is cumrently listed on the
Sanctions List or in a country which is currently subject to any
Sanctions, to the extent such financing would currently be

prohibited by Sanctions; and/or

16.1.13.2. contribute or otherwise make available the proceeds of the
Funding to any other person or entity if the Project Executing
Agency has actual knowledge that such party intends to use
such proceeds for the purpose of financing the activities of any
person or entity which is currently on the Sanctions List or in
a country which is sUbject to any Sanctions, to the extent such

financing would currently be prohibited by Sanctions.

no Event of Default or Potential Event of Default;
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16.1.14.1. has occurred or is continuing under or in respect of any
agreement or document to which the Project Executing
Agency is a party or by which it may be bound, including this
Agresment;

16.1.14.2. might reasonably be expected to result from the conclusion of
this Agreement to which it is a party or the making of any of
the Disbursements to the Project Executing Agency;

16.2. The Project Implementing Agency is entering into this Agreement relying on each of
the representations and warranties made by the Project Executing Agency, each of

which shall be deemed to be a separate representation and warranty which is material

and having induced the Project Implementing Agency to enter into this Agreement.

17. EVENTS OF DEFAULT

171.  Each of the following shall constitute an Event of Default under this Agreement:

17.1.1.

17.1.2.

17.1.3.

17.1.4.

17.1.5.

any event or condition has occumred which in the opinion of the Project
Implementing Agency has or could be expected to have a Material Adverse
Effect;

the Project Executing Agency fails to comply with any of its obligations under
this Agreement, and any such failure continues for a period of 14 (fourteen)
days after the date on which the Project Implementing Agency notifies the
Project Executing Agency of that failure or, if earlier, the date on which such
Project Executing Agency becomes or should have, with diligence, become

aware of such failure;

the Project is abandoned, suspended or terminated for any reason
whatsoever, or the Project has not been completed by the Project

Completion Date;

the Project Executing Agency deviates materially from the Implementation
Plan and Project Budget without the prior written consent of the Project

implementing Agency;

any representation or warranty made by the Project Executing Agency in this
Agreement or in connection with the execution and implementation of this

Agreement is found to have been incorrect in any respect;
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17.2.

17.3.

17.4.

17.1.6. the Project Executing Agency commits any fraud or gross misconduct with
respect fo the Grant or the Project or in any way does not use the

Disbursements in accordance with this Agreement;

17.1.7. the Project Executing Agency has modified the nature or the objective of the
Project without the prior written approval of the Project Implementing Agency;

17.1.8. it appears that material information in the Application is incorrect or that

material information was not disclosed.

Forthwith upon the occurrence of an Event of Default and at any time thereafter, if such
event continues, the Project Implementing Agency shall in its sole and absolute
discretion be entitled {but not obliged), without prejudice to any other rights which the

Project Implementing Agency may have, by notice to the Project Executing Agency to:

17.2.1.1. declare that the obligations of the Project Implementing
Agency in terms of this Agreement shall be cancelled
forthwith, whereupon the same shall be so cancelled; and

17.2.1.2. claim immediate payment of any amount disbursed under the
Grant, any damages costs and other amounts incurred in
consequence of such Event of Default from the Project

Executing Agency in terms of this Agreement.

The exercise by the Project Implementing Agency of the right of suspension shall not
preclude the Project Implementing Agency from exercising its right of cancellation as
provided in this Agreement, either for the same or another reason, and shall not imit any

other provision of this Agreement.

Notwithstanding any provision to the contrary in this Agreement, the Project
Implementing Agency may by notice to the Project Executing Agency cancel the

Agreement, as the case may be, if:

17.4.1. the Project activities are interrupted for a consecutive period of 2 {two)

calendar months save for Force Majeure; or

17.4.2. the Project Implementing Agency determines that any person who is
engaged in Corrupt Practice, a Coercive Practice, a Collusive Practice or
a fraudulent practice, without the Project Executing Agency having taken
timely and appropriate action satisfactory or to address such practice

when they occur; or
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18.

19.

20.

17.4.3, the Project Executing Agency has modified the nature or the objective of

the Project without the prior approval of the Project Implementing Agency.

INTELLECTUAL PROPERTY

18.1.

18.2.

18.3.

18.4.

Subject to the Provisions of this clause 18, all Intellectual Property generated in the
course of the execution of the Project shall vest in the Project Executing Agency, and
the Project Executing Agency shall be entitled to use the Intellectual Property for any

purposes whatsoever.

The Parties acknowledge that such intellectual Property shall be governed by the IPR
Act, the object of this Act is to make provision for the identification, protection, utilisation
and commercialisation of Intellectual Property emanating from publically financed
research and development for the benefit of the people of the Republic of South Africa,

whether it be for a social, economic, military or any other benefit.

The Project Executing Agency shall enter into appropriate agreements with third parties
participating in the Project to ensure the effective management of Intellectual Property

generated in the course of the Project.

The Project Executing Agency undertakes to use reasonable endeavours to ensure
that, to the extent feasible, Intellectual Property developed during the course of the
Project is filed and prosecuted for purposes of patenting the rights and is licensed
royalty-free to South African public entities as defined in the IPR Act.

DISPUTE RESOLUTION

19.1.

19.2.

Prior to the initiation of formal arbitration procedures, the Parties shall, within 10 {ten)
business days after the arise of any dispute, first attempt to resclve their dispute
informally by reference to a joint committee comprised of a single designated
representative of each Parly who shall have the authority of the Party hefshe

represents to seitle the dispute.

Should the designated representatives, within 10 (ten) business days after the dispute
has been referred to them, conclude in good faith that they are unable to settle the
dispute or should either Party have failed to appoint a designated representative on the
written request of the other within 10 (ten) business days after being requested to do
so, then either Party may refer the matter for arbitration in terms of clause 20

{Arbitration) below or to the court specified in clause 255 {(Jurisdiction).

ARBITRATION
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20.1.

20.2.

20.3.

20.4.

20.5.

20.6.

20.7.

Should any dispute between the Parties with regard to the interpretation, the carrying
into effect and implementation of any one or more of the provisions of this Agreement,
any of the rights and obligations or either Party arising from the Agreement, the
termination or purported termination of, or arising from the termination of, or the
rectification or proposed rectification of the Agreement, or pursuant to this Agreement,
or any other matter which in terms of this Agreement requires agreement by the Parties,
the Parties shall, in the first instance, attempt to come to an agreement in relation to
any such dispute by consultation and negotiation in good faith and in the second

instance proceed to arbitration.

A dispute shail be determined in terms of this clause after written notice has been given

by the aggrieved Party to the other Party.

This clause shall not preclude any Party from obtaining interim relief on an urgent basis

from a court of competent jurisdiction pending the decision of the arbitrator.
The arbitration shall be held:

20.4.1. at a venue to be agreed hetween the disputing Parties, failing which at the
offices of the Arbitration Foundation of South Africa (“AFSA”) closest to

the Project Implementing Agency’'s domicilium address;
20.42. with only the legal and other representatives of the Parties present thereat;

20.4.3. mutatis mutandis in accordance with the provisions of ihe Supreme Court
Act, 1959, the rules made in terms of that Act and the practice of the
division of the High Court referred to in clause 25;

20.4.4. otherwise in terms of the Arbitration Act, 1965;

20.4.5. it being the intention that the arbitration shall be held and completed as

soon as possible.

The arbitrator shall failing agreement between the Parties be such person as appointed
by AFSA.

The decision of the arbitrator shall be final and binding on the Parties and may be made

an order of the court referred at the instance of any of the Parties.

The Parties agree to keep the arbitration including the subject-matter of the arbitration
and the evidence heard during the arbitration confidential and not to disclose it to

anyone unless required by Law.
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21,

22.

23.

24,

25,

2(.8. The provisions of this clause:

20.8.1. constitute an irrevocable consent by the Parties to any proceedings in
terms herecf and no Party shall be entitled to withdraw therefrom or claim
at any such proceedings that it is not bound by such provisions; and

20.8.2. are severable from the rest of this Agreement and shall remain in effect
despite determination of or invalidity for any reason of this Agreement.

SEVERABILITY

The Parties agree that each and every provision of this Agreement is severable from the
remaining provisions of this Agreement and should any provision- of this Agreement be in
conflict with any applicable law, or be held to be unenforceable or invalid for any reason
whatsoever, such provision should be treated as pro non scripto and shall be severable from

the remaining provisions of this Agreement which shall continue to be of full force and effect.
CESSION AND DELEGATION

22.1. The Project Executing Agency shall not be entitled to cede, assign, delegate or otherwise
transfer any of its rights or obligations under this Agreement to any third party, without

the prior written consent of the Project Implementing Agency.

222. The Project Implementing Agency shall be entitled, without the Project Executing
Agency's consent, to cede, delegate or assign all or any of its rights, benefits and
obligations or obligation only under this Agreement to any third party.

COUNTERPARTS

This Agreement may be executed in one or more counterparts, each of which shall be deemed
an original, and all of which shall constitute one and the same agreements as at the date of

signature of the Party last signing one of the counterparts.
GOVERNING LAW

This Agreement shall be govemed by and construed in accordance with the laws of the
Republic of South Africa.

JURISDICTION
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The parties hereby irrevocably and unconditionally consent to the non-exclusive jurisdiction of

the South Gauteng High Court, Johannesburg {or any successor to that division)} in regard to

all matters arising from this Agreement.

26. COSTS

26.1.

26.2.

Each Party shall bear its own costs of and incidental to the negotiation and preparation

of this Agreement.

Ifin any legal proceedings relating to the enforcement by either party of its rights in terms
of this Agreement, a court awards costs to any party, such costs shall be determined and
recoverable on the scale as between an attorney and his own client and shall include
collection charges, the costs incurred by such party in endeavouring to enforce such
rights prior to the institution of legal proceedings and the costs incurred in connection
with the satisfaction or enforcement of any award or judgment awarded in favour of such

party in relation to its rights in terms of or arising out of this Agreement.

27. NOTICES AND DOMICILIA

27.1.

27.2.

The Parties choose as their domicifia citandi et executandi their respective addresses set
out in this Agreement for all purposes arising out of or in connection with this Agreement
at which addresses all processes and notices arising out of or in connection with this

Agreement, its breach or termination may validly be served upon or delivered to the

Parties.

For purposes of this Agreement the Parties’ respective addresses shall be as follows:

27.2.1. Project Implementing Agency:
Physical: 1258 Lever Road
Headway Hill
Midrand, 1685

Facsimile: 011 206 3811

Attention: Group Executive: Project Preparation and General Counsel

27.2.2. Project Executing Agency:
Physical: 2 Cussonia Avenue,
Brummeria,
Pretoria, 0184
Facsimile:

Aftention: Chief Executive Officer
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28.

29.

30.

or at such other address in the Republic of South Africa of which the Party concerned
may notify the other in writing provided that no street address shall be changed to a post
office box or post restante.

27.3. Any notice given in terms of this Agreement shall be in writing and shall:

27.3.1. if delivered by hand be deemed to have been duly received by the addresses

~on the date of delivery;

27.3.2. if transmitted by facsimile be deemed to have been received by the addressee
on the day following the date of dispatch, unless the contrary is proved.

27.4. Notwithstanding anything to the contrary contained or implied in this Agreement, a written
notice or communication actually received by one of the Parties from another including
by way of facsimile transmission shall be adequate written notice or communication to

such Party.
RELAXATION

No latitude, extension of time or other indulgence which may be given or allowed by any Party
to the other Party in respect of the performance of any obligation hereunder, and no delay or
forbearance in the enforcement of any right of any Party arising from this Agresment and no
single or partial exercise of any right by any party under this Agreement, shall in any
circumstances be construed to be an implied consent or election by such party or operate as a
waiver or a novation of or otherwise affect any of the Party's rights in terms of or arising from
this Agreement or estop or preclude any such Party from enforcing at any time and without
notiée, strict and punctual compliance with each and every provision or term hereof. The rights
and remedies herein provided are cumulative and not exclusive of any rights or remedies

provided by law.
VARIATION

No addition to or variation, consensual cancellation or novation of this Agreement and no waiver
of any rights arising from this Agreement or its breach or termination shall be of any force or
effect unless reduced to writing and signed by all the Parties or their duly authorised

representatives.
WHOLE AGREEMENT

This Agreement constitutes the whole agreement between the Parties as to the subject matter
hereof and no agreements, representations or warranties between the Parties regarding the

subject matter hereof other than those set out herein are binding on the Parties.
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31.

32.

INDEMNITY

31.1.

31.2.

313

314.

To the extent permissible in law, the Project Executing Agency, including any
authorised person acting for or on behalf of the Project Executing Agency, shall
exercise due care and diligence in the performance of its duties in terms of this
Agreement and the Project Executing Agency, including any authorised person acting
for or on behalf of the Project Executing Agency, shall be liable to the Project
Implementing Agency where the Project Executing Agency has failed to exercise such

due care and diligence.

The Project Executing Agency indemnifies and holds the Project Implementing Agency
harmless against any liabilities, arising out of the conduct of the Project Executing
Agency, its employees, agents and or other natural or juristic persons connected with

the Project Executing Agency, in conducting the work pursuant to this Agreement.

Notwithstanding anything to the contrary set out in this Agreement and to the extent
permissible in law, the Projéct Executing Agency hereby indemnifies and shall hold the
Project Implementing Agency harmiess against any claims, damages, expenses and
costs (including those asserted by third parties} directly or indirectly related to this

Agreement, in delict, for breach of statutory duty or otherwise.

The Project Executing Agency, to the extent permissible in law, shall indemnify and
hereby indemnifies the Project Implementing Agency against any expenditure incurred
in vain, any fruitless or wasteful expenditure incurred and any expenditure which could
have been avoided had reasonable care been exercised or expenditure incurred as a
result of fraud, theft or negligence or commission and/or omission during the execution

of the Project.

ANTI-CORRUPTION AND GOOD FAITH

32.1.

32.2,

32.3.

In imptementing this Agreement and in all further dealings with each other, the Parties
undertake to observe utmost good faith and to give effect to the intent and purpose of

this Agreement.

The Project Executing Agency will not make or cause to be made any offer, gift or
payment or consideration or benefit of any kind, which would or could be consirued as
an illegal or corrupt practice, either directly or indirecily to any party, as an inducement
or reward in relation to the execution of this Agreement including any activity contained

in the Prevention and Combating of Corrupt Activities Act, 2004.

Any such practice will be a ground for termination of this Agreement.
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33. ATTESTATION

The Parties hereby acknowledge having read and signed this Agreement and its schedules,

the contents of which are understood and accepted by both the Parties.

SIGNED at ‘idmrav\d on the '2‘\4'\ day of £\ ol 2018,

Far and on behalf of THE DEVELOPMENT BANK OF SOUTHERN AFRICA LIMITED

ot

Name: TVAO B & LE RAKGATE

Capacity:@f&_o WP exeau T

Who warrants authority

E8WiN MAIHD

Name of Witness:

SIGNED at S POYDTOY  onthe 33\ day of Tﬂ\ﬂu Cs-fj 2018.

As authorised signat r and on behalf of SOUTH AFRICAN NATIONAL BIODIVERSITY
INSTITUTE

Name: W\ 8 N\Ot !.‘C\Q\DT

L.
Capacity: Chvaoun< R VN

Who warrants authg
-,

Name of Witness: Z}’Gl’\f@» Z u 1_% 5
35



o€

paanpoid AJun3as J31em Joy 3Jn3anase ul [e3150]073 [0 snjea ay) 21elsuowap 38U S1PNpold sspamouy T Z € Inding

.

201d Janem WoL) SMO) |BIJUBYY JO MBIASY T ETINAIND o

S3WOTIN0 JIIEM JO) PauayIdualls YJOMILIEI] SANUOUL JaSh pue| JuswaSeuBy a3in0say [eJnjeN Z ZTanding e

(B¥'FLISEL T S) 23U0 1AW SEY SUNUNDINY WSISASVIT Jo) 331MWWE) AlosIApY J18a1els Z TTInd1ng o
pa15|dwod sjUBLLYIIE) UCIIEIISUOWSP IUBEUAIN JBIESID puE 3paaig-519g JO) SJUNGIIL JA1LM [IAS|-IUSWYIeI pajieag T TTINdIND e

ST'89L£952Z Y ¥ Jeaj

*padojaAap  Jeah uoy 133png pue ueld uopoe pajielsp pue ue[dpoM [EnULE 24 JsuUlede 1odad 12eloid [enuly e
'PAUIAU0D SHUNSDL daYlWWOoD Buliaalsom] e
play ussq aaey sjusaafsionpoad Suules| 3aay) zgeinding e

wawdoasp
43puUn SU3WYDIED UOIIRISUOWP IUSFUIAIN 12183 pUR 3pas.g-8iag ul ue|d JuswaSeurul 3JNIINJISELU| ENS0|0DT T'TZ PUBT'T'ZINAING o

*sa31A185 10 sjanpoud

‘suolelsdo suoRMIsU| FIUBUY 01Ul SUOTIEISPISUGI {in3onJisenul [eaidojooa Alenaiued) [eudes jeanieu SupesSaiu 10} paudisap poyiaw/jooy
anewaIsAs B pUe SUSIINIIISU] 3dURUY Y3M paauSe aJe |00) BU3 Ul UoIST[Dul Y51 3un3anJiselju) [e80jo0a /leudes [einey Joj siuawaa Asy e T IndIng
*(SSYMN) Afsiens uonepiues pue Jaieps [BUCIEN /SHMN P43 03 pajejad sassazoud Adjjed ) uopedpitaed JOIDUIPIAF TZTEINAIND .

(95121902 %) "83U0 P3USAUCS USRq SBY 991eld JO AHUNWWOD PUE 33U0 J1aW sey SUIUNOoDY W31SAS0DT JOJ IANWWOY) AIoSIADY J18ajenis T T IndIng  »
SJUNOIDE YRIP Lo PIsSEq 54a5n Ay YUM p|3y SUDISSaS SIOM T'TTINdING o
69'66T Z08 9T H € IBIA

padajaaap g Jeak 1o} 193pnqg pue ueld Uonioe pajieIap pue ue|dyiom [enuue ay3 1suiede Lodal siold [enuuy e
pPausALeY sTUIR3W SaIWWEeD Buialsom] e

pRauswaldwi Suiaq pue pado@adp waisis uonen|eas pue Suloliuop z Z € inding

pajuawajdwi Burag pue padojasap a8ueyo Jo) Suiuigs| [e1nos pue JuawaTeuew aSpajmou 1oy A31e1S T T ¢ Inding

L]

22e|d Ul SIUILLYIIEI UDIIE SUOWAP IUSEUNN 131825 pue apas.g-81ag Ul ainjonaselul |e2130]033 Joyquiod [enol pajedipa@ TZZPUBT T TGN »

1001 3Y3 U1 LOISN|UI 51 AN33MNJISEILUI [2D180|023 fiEVHED [BINJEU 104 SIUAWB|D ADY AHIUHPI 0] SUGIINNISUL SJUBLIL YYIM JI0M 33UBWINOY ZETINAING

ABMiISPUN Sle [aA3] UIWYNE: 1B 24N1ONJISELUI [2)150)035 JO JUSWISBUBI JO 53502 f{Ny JO UOTIPNDE) TETINAING =

(86'€99 526 1 §) B5UD 13W SBY SUNUNGITY WAISAS03] J0) FDRIWWO) Alosiapy 213238035 ZTTINdING  »
SIUBWYNES UONENSUOWIP J0) SJUNOTDE JAJEM |943[-JULULRIED PA|IRIZP UO SUOISSIS ¥IOM [el3A3SpjoH TTTInding =

88'E79 EEO ST Y 7 1eajp
‘padojaasp 7 Jeah Joj 198png pue uejld uonpe pajelaq e

{6£D0F SIS %) -uedyiom |enuue ayj 3sulede podad 1afoud [enuuy e
'T JeaA 1oy 1a93png pue uejd UORIE PajIRIBP 33§ e

YO's0Z 00L£9 4 5 BELETY

(asnlyvz 3aafoid Mpnaas Jaiem pue Ausishipog 9 439313 jo SIndIno o] Pasul] Sa|qElaAlSp PUE SEDIE |EnULE BAaEYEH

G- Jea\ 1o} jebpng pue ue|d uoloy [aaa ybiy

1394an9g LO3rodd ANV NV1d NOILYLINIWITdINI 'L 3TNAIHOS



ET'tSH ET9 €6 M

{eg't8c €96 $)

8Z'LS6 €TS TT Y

e

‘UE|dpOm ENUUE B4} JSulebe Liodas 15a10ad [enuuy

‘pauaaulod sEulaawW 393 W Wod Fulla33s OM)

'sjusasfsianpoad Bujuseal yde

pue ‘padojaaap dew peod waloud 1sod pue ‘pajuzwajdw) a8ueys Joj Buiules| |g120s pue Juawadeuew adpaimouy Joy Adaens paiepdn 'T'T°g Inding
‘uoliejuaws|duy Japun

WY es uonensucwap IWuasun 121345 3y Ul WIWdo|IAIP 2INIDNJISELUI UR 10) UBd JUSWISaAU] 24n1anaiselul [e3180j033 auQ "g'Z'z nding
‘pajedwod

aJe S2AM 3Y Sunuawajdwi o) Ss3uaWyled Jo A1qiSiia 3yl WIUeD 03 JUSWYIIED UOITRNISUOWSP [USSUAIN Jaleals syl ul s31pnis "g'z z ahdmng
paisdwon ale 2inpnaisea Ul |B2130|029 palejal-1ajem

40 3dURUIUIEL PUR UOREU[IGEYS] 24] UHM PAIRID0SSE $1500 [N} 341 SUILLIR]3P 0] JUSWYD]ED UCIIBIISUOWSp spazig-Siag ayl ul satpnis "z T'z Inding
‘A8a1enS JuswaFeuery Juatuyayes ayj Jo 1ed se pajuawaidw) Bujaq ueld Juawaleuews

24n1aruasedyul eaiSoloa] ipasuBe uoljeulplood ainjangysenyul [eaiSojoda 1aafold puoiaq Joj spuawaluelie jeuonniIsy| "TZ'Z pue T'T'z inding
‘pamalaal Jaad pue pa)sal ‘padoiaAap SIUBLL 3UN1INJASEAUI

1938M 0} payul] Bupjew-uoISIIap JUBWISAAU] UIYHM SH [EIUSLUOIIAUS 40 JuawaTeusw pue JUsWISSasse 3y) uaylduaals 01 payIaw/joo) z''T nding
‘PIUBUIIUIEW pUB UOREIGRYDI 3In1aNLISeIU) [B3180|022 0) Spuny

10 MO|} 10} PALIUIR] SWISIUEYISU PUE ‘|9AI] JUIWIYILED 1B PAUIWIRIaP 34N13NJISE)U| |E2150|023 JO JUSWAFRUEL JO 51503 [[N] 1O JUwWalels T T inding
(s1oaloud sumyonuisedju) Jajem sepnoiyed Joy uayepspun

sassaedd s)sAjeue suondo ul sauapiaR) ainisnaiselyul |ealdo|osa sajelodiodu) sisAjeue suondo pue Suluueid Juawde|RAIp uNGs 1Al 2 2T Inding
s198.e] aunjonaisequ) jesjBojoae sey ABaleals UCREIIUES pue JSJeA, jeuolleN 2yl o) ued uonejuswaidw) T'7T wding

*B3UO0 PaUIALGY UDAY SEY 2I112e4d JO AUNLWILIOD PUE 33UO0 19W SEY BUIUNOD2Y Wa1sAs0a] J0) a1HwW W) AJosiapy J18a1ens "z 1T inding
PasIsayuAs sJUno2oe Jo uoned|dde uo suossa T T INdINg

S FLETY

lasn) yyz

padojasp ¢ Jeadk 104 198png pue ueld uciloe pajieIap pue uejdiiom [enuue ayl aswede uedaa aload [Bnuuy
pauaALI0I SRUIjESLL 391G SuIISaIs OM]

yafosd ANInIas Fajem pue AHSIaA[PO|E 9 415 A4 jo sINdIn0 o) payul] SRR ap PUB SUDTIIE |ENUUE @RaEgRH




ec

0S°ZES LOT Y

FUBWEBOUDUL 22IN052] JZADM PANDIAWI ADY STUBLILIID3

1L
AT apaatg pun Biag 3yy uy 24n3anaspaful [021BoJ033 Uj juciuisenuj pub AMondoy Jpuonpziunbilo paubdYUI ['7 IW0NNY Spivmoj
"2INJINASEJUL J21BM JO
Suipuny 1oy panliwgns sue|d ssauisng U] palelodiodul S| aJn1aNAsesul [EI180]002 JBYl 3INSUD 03 SM( YiIM JJoM 31BIHU|  PE'T
*BILJY YINOS Ul S3NSS|
AJln2as Jajem 0] pajyul |3A3] 21W3ISAS pue 1Ppafold DUl 1. Ylog s [eI3UeUl) anpal 01 a4nlonaselu) [ea8o[o29 parelal
I31eM J0) Jenjusiod 3yl jo Bujpueisiapun aaosdwil 0} SJapUNy 3IN1INUISEIU] J01IAS ajealid Pa1saialul YLM oM 181U DE'T
“Juawdojansp
ainpnseul tsiem jo sadels Ayjiqiseazaad pue Suuueld ay) ul pajeicdiosu] JJe SUOIJRIIPISUOD SINIINIISEHU]
|e2iS0j023 jeY) pue ‘ainpndisesul Jajem Bupueury soy sassadold |eacudde dafosd pue Supjew uoispRp JIRYL
ojul aunpanaseul |22130]033 I3elodiodu] SUONNISU] B3UBUY SINSUD 01 100] Loddns-uos1Iop e dojaaap 01 jJoMm eIV QE'T
ainynJiselyul |eaiSo|oaa apnaul Yaiym (s91331e.415 JuawaSeuep) Juswyoie))
sue|d 22Jn0sal Jalem pue saUnPnIIs Supnd Jolem UIYUM SdUBUSIUIBW pu2 uolleljigeysd ainjaniiseliul |exdolads
JO S1502 puR SBJIAIDS 11EM WEIIISUMOP JO SNJBA 3|I2UCIAJ 03 S3IDUSY JUIWSTeUey JUSWIYDIED YNM oM 31eniu]  BET
. v paziouonpiado
g0 Sesesy LLEs pup 3oojd U1 3ip 3in3>NNSPAfUl (03160033 fO IUDUIIIDW HUIOBUO PpUb UORBIIGOYS3S 10f SWSIVDYIIN £°T JW0IING SPIDMOL
{s10edw) Jo1EM JUBDJUSIS
Yiim syuswdojaaap Joj Ajdejn2aiued) suoppuos asuadl| ash Jaiem 3uiies Jo sooead pasoddu oddns 01 yJom al1eIu| o Z'T
‘ulaping e jo uawdojaaap 3jgissod Suipn|aul ‘AJlIN23s J33em 03 S}J3UIG IZIWIXEW PUE UolEIuSwajdwi
Sul|wea43s 03 AINJINFSEYUI 10} §|00] pUE Jomawel) Adjod s1asijo/usiiesuaduos JUBAS|RI USYIFU2Jis 01 JoMm 31eiu]l Q2T
*ssaulled Suipuawajduy
yum Bujuuerd yiom pajieap 4o} sdoysyiom uojidsdu) 19npuod pue JosiApy Adljod JolUSS 101035 JIeAn B luioddy ezl
1685 229 4 26'852 LLT ¥ Juswidojanap pup yunuif ‘Buluuold 101535 J910M 0L 5331n135 WaysAs03d pub A)isiartpoiq
fo uonnibazu; syl ajgoua sjpop duruunyd pup spuawnnsul Aiojoinbal ‘sylomawnif Adjod JUDA3RY Z'T 2WOINQ SPIOMOL
"SPUBLILII0I
LOQDIISUOWIP 10f SIUN0IID I3IDM [SA}-JUBWYNINI pajiplap Buidofanap spiomol juawdolanap jooy aiomyfos awopiul  2'T°T
'SJUNOII0 W3)SASOI3 |DUDIIDU UO SUOISSIS JIOM [DIaA3S pIoH  q'T'T
12Bounipf 139f0id s1UncIy 1AL joanton wioddy 0 T'T
0888299 8 0Z'TES 9P ¥ aanjansso.ful

£1-L syvom

9+ SHIUOW

35ang

SANO2LAC L3N0 SNIAIIHIY SOHYMOL SILLIALLDY 03NNy

| JeaA Joy196png pue ueld UonoY paiielad




6¢€

FO'S0Z 00L 9 H T HY3IA HO4 TVLOL

CBSSTRESTH TTEPOTLITYH polad yuow-g Jad sjelo)l
AB3A B 53UI195W 29)1WLIOI SUIa3]S 7 BUSAUOT PUE JOJ 33UdJ8)9y Jo swia] dosasg O T'f
432140 |3UBUL} pUE J0lEUIpiooD Yoalo.d "1apea] 1oslold e uicddy e Ty
P0O99T L95 ¥ rP0GIT £95 4 Hun Iuawabounigyidafcid Jo 1uawiysignIST T’ SPIOMOL
"'uondaosuy
122foid ay) punose siajuswadw) 123foud pue weal uSisap Pafoid 9 439 usamiaq aSueyoxa Spamouy B JINpUoy 7€
‘Juawssasse Joedw 10afoid syoddns 1ey) WIYsAs uollen|eA pue Suliouow B Jo Juawdo|aA3p ayl Aeuu|  q'ZE
*SUORUIAIRIU] 303f0ud O 1oedunl Y3 JO SOUBRIAD JO UOiIReJ3UE pue y2ueasal
404 auwwelgoad UBisep pue SIIpIOYDYEIS JBYIC PUE UGISSIWWOD YdIeRsay J3IEM Yum sjuswaduene diysssupied dojaaag  e'z'g
00°008 #1994 00009 £65 ¥ JUDAS]DI pUD JUIIIDS ‘IGIPII 51 A3LINI3S i0M 1of 2in3anisoaful (0160f033 fa anfuA 3y} f0.aU3PIAT Z°E IWI0IINE SPIDMO],
spuiod Anua ua.n2 AJIuspl pue s3puly EmEuw.m_._mS_ EmE_._Hmu 10} sjuswaduesse [EUOIINWISU] UMD SYL MAIA3Y  Q'T'E
Jojeuipiood Bulwies| [el2os pue JuawsaSeuew adpamowy e ymoddy  eTg
GD'S8S SET Y 00000 ZTZ Y siaployaols A2y ym juawabobua pa326.p) ybnolys pasunyua nm..baﬁn:.ﬁuuan.u:u 1abduwi 333f0id “T°E 2W0IRINO SPIOMO]
‘5135 JUAIAYIP ISTUOLUE J33BM 10§ S1S02 {N} JO UOIIEIO|| B 3|qelnba 10w 3insSUS 1BY] WBYD SNJEA J21EM 343
ulypum sagunpoddo s10|dxa pue Juawyxed 2yl Ul snod Jash JUsIa1p 404 J21eM Jo 51500 [|nd 341 Jo uonednsaaul ey PEe
231ey) uswadeuey
92inosay Jolepn 9yl ul uswsasSeuew Jdue||dwod pue 30UBUIIUIEWL pUuE UollENjIqEYaS ‘UOI199104d AUNIINIISELU|
221501029 JO 53502 BYI 910N 191394 01 AJuaTy JuswaFeuey Juswyaie) 3y o Sullsos pajelap jo Juswdolsasp e 22T
‘(sjuRwiyoes Alel1ua) Ajldolud uo Buisnaoy)
Aduady Juawaleuey JUsWY21ED SUY Joj ABaleils uoieIuawRidu pue ueid ainjansiselyu; 2230003 sUl Ue YoM 1eIu] Q2T
JUIWYIIED
uoliensuowap JUSBUAIN J318a4D 3L U] S3IAIDE SIBUIPIOGS ©) JOIBUIPIOGD ainjaniiselju] |es1Bojod3 ue joddy e'zz
. = JUIWIBDUDW 22IN0SIL [3]0M PACIGLT FADY JUILIYIIND
TR 05915 68T ¥ Jualiupyn 1310219 ay3 uf aimannsnifuy (pxbojoda Uy wauisanwy pup Ayoodpa joucinoziubbio pasudYu3 T'z SWONNO SPIOMO]
"3INIINJIISeLuUl
|22180|003 palejal-131emMm JO 3IUBUSIUIEW PUB UOIIEY|IGEYSS SUYI YUM PIIBIDOSSE S)SOD [N} JO JUSWISSISSE IIUIWWOY qT'T
JUBWYI1ed UOIFRIISUoWIap
apoalg-B15g ay) Ul SDIIAIRE S1BUIPIOCI 0] Siopiouadels AS) 1SISSEe 01 JOIBUIRJO0D 2JNIoNJISELIU] (821801003 ue Juioddy e 17

Z1-LSpuoiy ST syluoi

139dn8 SINOLN0 LIF0Hd SNIAIHIY SOEYMOL STILIALDY 3N NY 4



SCHEDULE 2. DISBURSEMENT REQUEST FORM

To:

Development Bank of Southern Africa Limited
[physical address]

Attention: []

Date: [e] 20__

Dear Sirs

GRANT AGREEMENT BETWEEN THE DBSA AND THE PROJECT EXECUTING AGENCY DATED
[¢] 20__ (‘AGREEMENT"): DISBURSEMENT REQUEST FORM NO: [¢]

1.

Please refer to the agreement dated [inserf date] between the Project Executing Agency and
the Development Bank of Southern Africa Limited ("DBSA") ("Agreement”). Terms defined in

the Agreement have their defined meanings whenever used in this request.

The Project Executing Agency requests the disbursement on or before [insert date] (or as scon
as practicable thereafter) of the aggregate amount of {insert numerals] [insert words] (the
“Disbursement”). You are kindly requested to pay such amount to the account of the Project
Executing Agency, Account No. [¢] Branch Code [e].

The Project Executing Agency further certifies as follows:

3.1 the representation and warranties made in the Agreement are frue on the date of this
request and will be true on the date of Disbursement with the same effect as if such
representations and warranties had been made on and as of each such date except as set

forth on the cerlificate accompanying this request;

3.2 the Project Executing Agency is not aware (after due enquiry) that any Potential Event of
Default, Event of Default, Insolvency Event or Material Adverse Effect has occurred, is

continuing or about to occeur;

3.3 since the date of the Agreement no changes in the Project or in the financial condition of
the Project Executing Agency has occurred and no other circumstance has arisen which

has or is reasonably likely to have a Material Adverse Effect;

3.4 the proceeds of the Disbursement are at the date of this request required by the Project

Executing Agency exclusively for the Purpose;

3.5 after receipt of the Disbursement the Project Executing Agency will not be in violation of:
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3.5.1 its Constitutional Documents;

3.5.2 any provision contained in any document to which the Project Executing Agency is
a Party or by which the Project Executing Agency is bound; or

3.5.3 any law, rule or regulation, directly or indirectly limiting or otherwise restricting the
Project Executing Agency's borrowing power or authority or its ability to borrow,

3.6 all invoices and related supporting documentation in respect of our Disbursement Request

are enclosed in accordance with the provisions of the Agreement; and

3.7 all documentation delivered by us pursuant to the Agreement are available for inspection
by the DBSA.

3.8 The above certifications are effective as at the date of this Disbursement Request and shall
continue to be effective as of the date of the Disbursement. If any of these certifications is
no longer valid as of or prior to the date of the requested Disbursement, the Project
Executing Agency undertakes to promptly notify the DBSA unless it is not aware of the

same (after due enquiry).

Yours faithfully

For and on hehalf of [insert]

Name:

Capacity:

Who warrants his/her authority hereto
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SCHEDULE 3. FRAMEWORK GUIDELINES FOR THE IMPLEMENTING AGENCY OVERSIGHT

COMMITTEE

1. Introduction
1.1. It is a condition to the Agreement that the Parties shall formally establish an
Implementing Agency Oversight Committee (hereafter referred to as the “Oversight
Committee”).

1.2. Accordingly, and in order to give effect to the above, the Parties agree as set out herein.
2. Establishment of the Oversight Committee

Upon the Agreement becoming unconditional in accordance with its terms (save for any

condition therein requiring the establishment of the Oversight Committee and the appointment

of the Parties’ representatives to the Oversight Committee), it is agreed that:

21. the Oversight Committee is hereby established as the joint oversight committee in
terms of the Agreement; and

2.2. the role of the Oversight Committee is to oversee the overall administrative and
management arrangements for implementation of the overall project outcomes and approve
project progress reports and plans..

3. Mandate of the Oversight Committee

3.1. serve as the primary interface between the Project Implementing Agency and the
Project Executing Agency;

3.2 oversee the overall administrative and management arrangements for implementation
of the overall project outcomes;

33 Review substantive issues of procurement (SANBI to provide a report of all
procurement matters at the Oversight Committee).

3.4, monitor the progress of the project against the Project Implementation Plan;
3.5. ensure conformity with the Project Implementation Plan;
4, Members of the Oversight Committee

41.  The Oversight Committee shall consist of representatives from Project Implementing
Agency and Project Executing Agency (each representative being a "Member").

4.2 The members shall be (but not be limited to):

4.21, From the Project Implementing Agency: Nomsa Zondi and Julie Clarke.

4.2.2. From the Project Executing Agency: Kristal Maze and Mathlodi Tau
4.3, Members shall remain as members of the Oversight Commitiee until such time as their
appointment is withdrawn on written notice to the chairperson of the Oversight Committee.
Members shall be entitled to nominate any representative to act as their proxy to attend and

vote at any meeting of the Oversight Committee.

4.5, The Project Implementing Agency shall select and appoint one of its members to act
as chairperson of the Oversight Committee.
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4.6. The Project Implementing Agency shall ensure that minutes of all meetings of the
Oversight Committee are duly recorded and circulated to the members and the stakeholders.

4.7. Members who are absent for 3 consecutive Oversight Committee mestings, without an
apology, may be requested to relinquish their seats on the committee.

Meetings of the Oversight Committee

51. The Oversight Committee shall meet quarterly unless otherwise agreed between the
members.

5.2. Meetings of the Oversight Committee shall be co-ordinated through and called on by
the chairperson whenever required in accordance with these Framework guidelines.

5.3. Notice of any meeting of the Oversight Committee shall be sent to each member and
shall confirm the venue, time and date, together with the proposed agenda for the meeting
(including any supporting papers).

54. Asfarasis reasonably practicable, at least 30 (thirty) days’ notice shall be given of any
meeting of the Oversight Committee.

5.5. The first meeting of the Oversight Committee shall be held at a time and place to he
agreed between the members.

5.6. Meetings may be held telephonically or via teleconference or videoconference, if
applicable.

5.7. A quorum of the Oversight Committee shall be constituted by the attendance of 50%
plus 1 members (or their alternates), 1 (one) of whom shall have been appointed by the Project
Implementing Agency, and 1 (one) of whom shall have been appointed by the Project Executing
Agency. If a meeting is not quorate within 30 minutes of its start time it shall be adjourned to
the same place and time one week later where the quorum shall be two members (1 (one) of
whom shall have been appointed by the Project Implementing Agency, and 1 (one) of whom
shall have been appointed by the Project Executing Agency).

5.9. All costs associated with the attendance of meetings of the Oversight Committee,
unless otherwise specifically agreed between the members, shall be for the account of the
member incurring the costs.

Recommendations of the Steering Committee

6.1. All recommendations of the Oversight Committee shall be achieved by consensus, and
if consensus cannct be reached, a majority vote {following reasoned discussion) of all members
present at that meeting.

6.2. The chairperson shall not have a casting vote.

6.3. The chairperson shall ensure that the secretary of the Oversight Committee accurately

records all recommendations made and that copies of such decisions are provided to each
member and the stakeholders as soon as is reasonably possible thereafter.

Principles

In performing the tasks assigned to the Oversight Commiitee, the members will observe the
following principles, namely to:

71. work together in a spirit of transparency and openness in which the achievement of the
project to a standard of excellence is a prime consideration;
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7.2. promote trust, faimess, mutual cooperation, dedication to the agreed common goal
while understanding each other's expectations and values;

7.3. be cognisant of the expectations and interests of each of the stakeholders and to seek
to promote "win-win" solutions when balancing the interests of the stakeholders;

7.4. to accept that conflict is natural but in such situations to promote teamwork in order to
work constructively through disagreements;

7.5. show flexibility whilst sfill ensuring that the project achieves excellence in its
construction and operational standard,

7.6. promote a culture of zero tolerance towards corruption and other improper activities
and ensure adherence to applicable anti-corruption legislation; and

7.7. bring full commitment to achieving effective interfacing between the members in order

to make decisions with respect to the project and solve any issues that may arise in connection
with the project in an effective and efficient manner.
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