TRANSBNED

TRANSNET FREIGHT RAIL, a division of

TRANSNET S0OC LTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No: SCS'D,0853 CRAC-DNR 14031

N
FOR THE SUPPLY OF: CLEANING SERVICE

REQUIRED AT: SHALL CROSS

PERIOD OF CONTRACT: TWO YEARS

ISSUE DATE! 09 JUNE 2014

CLOSING\DATE: 03 JULY 2014

CLQSING TIME: 10:00 AM

SITE BRIEFING: 100 EEL ROAD, BAYHEAD, DURBAN
DATE AND TIME: 25 JUNE 2014 @09:00 AM
VALIDITY: 03 OCTOBER 2014

MB: DOCUMENTS TO BE SUBMITTEDR IN DUPLICATES
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Section 1
NOTICE TO BIDDERS

Quotations which must be completed as indicated in Section 2 of this RF( are to be submitted as follows:

METHOD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisiticn Council
Ground Floor Inyanda House 1
21 Wellington Road
Pariktown
Johannesburg 2001

Tender Box

1 Responses to RFQ

Responses to this RFQ must not include documents or referégnce relating to any other guotation or

proposal. Any additional conditions must be embodied in an accompanying letter,

2 Broad-Based Black Economic Empowerment [ B-BBEE]

Transnet fully endorses and supports the Government's Broad-Based Black Economic Empowerment
Programme and it would therefore prefer to dg businass with focal business enterprises who share these
same values. Transnet will accordingly allow ‘e preferance” to companies who provide a B-BBEE

Verification Certificate. All procurement transactions will be evaluated accordingly.

2.1  B-BBEE Scorecard and Rating
As prescribed in terms Sfthe\Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Requlati@nsRespondents are to note the following:

s Proposals willioe @yaludted on price which will be allocated 80 points and preference which will

be allocated 20 points, dependent on the value of the Services

e The 80420 preference point system applies where the acquisition of the Services will be less
tHan R1 000 006.00.

& Ifthe'80/20 preference point system is stipulated and all Bids received exceed R1 000 0G0.00,
the RFP will be cancelied

In compliance with the Government Gazette Na 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must e issued by:
a} Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or
b) Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in

accordance with the approval granted by the Department of Trade and Industry.

Enterprises will be rated by such agencies based on the foliowing:

c) large Enterprises {j.e. annual turnover greater than R35 mitlion]:

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No; SCS CRAC-DRNI 14031
Page 3of 16

e Rating level based on all seven elements of the B-BBEL scorecard
d}  Qualifying Small Enterprises - QSE {i.e. annual turnover between R5 miliion and R35 million]:
® Rating based on any four of the elements of the B-BBEE scorecard
g} Exempted Micro Enterprises — EME [i.e. annual turnover less than RS milien]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any cnterprise with
an annual total revenue of R 5 million or less gualifies as an EME,

o Automatic rating of B-BBEE Level 4 irrespective of race or ownership

e Black cwnership greater than 50% or Black Women ownership greater than 50%
automatically qualify as B-BBEE Level 3

sufficient evidence to qualify as an EME would be a certificate (which may be in the form
of a letter) from an auditor or accounting officer or a certificate from aVerification Agency
accredited by SANAS. The certificate must confirm the, cempany’s turnover, black
ownership / black female ownership and B-BBEE status léveh

Raspondents are required to furnish proof of the above fo Transnel. [ie. a detaifed scorecard as
stipulated above in respect of Large Enterprises and QSEs, Oha.cértificate in respect of EMES].

Transnet will accordingly allocate a maximum of 20 [twenty] points in accordance with the
80/20 preference point system prescribed inghe Preferential Procurement Policy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations e,the(Respondent’s final score based on an entity’s B-
BBEE scorecard rating. /Refer Annexure A for fuither detalis],

N.B. Failure to submit a B-BBEE certificate, which is valid as at the Clasing Date of this RFP, will

result in a score of zera being allocated forB-BBEL.

[Refer Section 4, Vendor Applieation, Form, for Returnable Documents required]

3 Communication

a) Respondents are warned thal a response will be liable for disqualification shouid any atternpt be
made by a Respondent either directly or indirectly to canvass any officer(s) or employee of Transnet

in respect offthis RFQbetween the closing date and the date of the award of the business.

b) A Respoagentmay, however, before the closing date and time, direct any written enguiries relating

to the REQ torthe following Transnet employee:

Name; SIBUSISO MTHIMKULY tindy Nel
Email: sibusiso.mthimkhulu@transnet.net lindy.nel@transnet.net
Tel: {031) 361 3427 {031) 361 2573

RFQ documents may be obtained on or after Monday 09 June 2014 at the Reception, Tender
Advice Centre, Inyanda House 1, Ground Floor, 21 Wellington Road, Parktown, Jochannesburg or
and at Supply Chain Services, 100 EEL Road, Bayhead, Durban. Office hours 08nh00-15h00. Free
of charge

£) Respondents may also, at any time after the closing date of the RFQ, communicate with the

Secretariat of the Transnet Acquisition Council on any matter relating to its RFQ response:

Telephone 011 544 9486 Fax 011 774 9760

Respondent’s Signature Date & Company Stamp
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Email prudence.nkabinde@transnet.net

Tax Clearance

The Respondent’s original valid Tax Clearance Certificate must accompany the Quotation. Failure to

provide this document with the RFQ submission will result in disqualification.

VAT Registration

The valid VAT registration number must be stated here: [if applicable].

Legal Compliance

The successful Respondent shali be in full and complete compliance with any af@ali applicable national

and local laws and regulations.

Changes to Quotations

Changes by the Respondent to its submission will nat be considered @ftérthediosing date and time,

Pricing

All prices must be quated in South African Rand on a fixed Rrice basis, excluding VAT.

Prices Subject to Confirmation

Prices quoted which are subject to confirmationfwill net be considered.

Negotiations

Transnet reserves the right to undestake post-tender negotiations with selected Respondents or any

number of short-listed Respondents:

Binding Gffer

Any Quotation furnished‘plrsuanigto this Request shall be deemed to be an offer. Any exceptions to this

statement must be clearfyandSpecifically indicated.

Disclaimers
Transnet isthot commitied to any course of action as a result of its issuance of this RFQ and/or its receipt
of a Quétation imyresponse to it. Please note that Transnet reserves the right to:

modifis the RFQ's goods / service(s) and request Respondents to re-bid on any changes;

® reject any Quatation which does not conform to instructions and specifications which are detailed
herein;

«  disqualify Quotations submitted after the stated submission deadline;

@ not necessarily accept the lowest priced Quotation;

® reject all Quotations, if it so dedides;

» place an arder in connection with this Quetation at any time after the RFQ's closing date;

® award only a portion of the proposed goods / service/s which are reflected in the scope of this RF(Q;

e split the award of the order/s between more than one Supplier/Service Provider; or

e make no award at ail.

Respondent’s Signature

Date & Company Stamp
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Transnet reserves the right to exclude any Respondent from the bidding process who has been convicted
of a serious breach of faw during the preceding 5 [five] years, inchuding but not imited to breaches of the
Competition Act 8% of 1998. Respondents are required to indicate below whether or not they have been
found guilty of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that /we
have/have not been found quilty during the preceding 5 [five] years of a serious breach of law,

including but not limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or
other administrative body. The type of breach that the Respondent is required to disclose excludes

relatively minor offences or misdemeanours, e.g. traffic offences,

Where found guilty of such a serious breach, please disclose:

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, 1/we acknowledge that Transnet SOC Ltdwmeserves the right to exclude any Respondent
from the bidding process, should that person or entity have been found guilty of a serious breach of Jaw,

tribunal or regulatory obligation.
13 EVALUATION CRITERIA

14  TRANSNET WILL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
® Administrative responsiv@ness “gpmpieteness of response and returnable documents
e Substantive responsivensss ~— Prequalification criteriz, if any, must be met
° Weighted evaluation based,on 80/20 preference point systen:
- Pricing affdeprice basis [firm] - whilst not the sole factor for consideration, competitive pricing

and dverdll level of unconditional discounts® will be critical

FransnetWwili utilise the following formula in its evaluation of Price:

. Loy I

PSmSG {i -

Where:

Ps = Score for the Bid under consideration
Pr = Price of Bid under consideration
FPmin = Price of lowest acceptable Bid

- B-BBEL status of company

L Only unconditional discounts wilf be taken inte account during evaluation. A discount which has been offered
conditionally will, despite not being (aken info account for evaluation purposes, be implernented when paymeant is

effected.

Respondent’s Signature Date & Company Stamp
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Preference points will be awarded to a bidder for attaining the B-BBEE status level of contribution

in accordance with the table below:

B-BBEE Status Level Number of points
of Contributor (8020 system}
1 20
2 18
3 16
4 12
5 8
& 6
7 4
8 2
Non-compliant 0

contributor

15 Validity Period

Transnet desires a validity period of 90 days from the closing date of this RFQ.
This RFG is valid unti

16  Banking Details

BANK;
BRANCH NAME [ CODL:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

17 Company Registration

Registration number of companyy C.C

Registered name of company /€.

18 Disclosure of PricésQuoted
Respondents milst 4Adicate here whether Transnet may disciose their quoted prices and conditions to

other Respofidents:

&  no|

1% Returnable BDocuments
Returnable Documents means all the documents, Sections and Annexures, as listed in the tables
below,

a) Respondents are required to submit with their Quotations the mandatory Returnable

Documents, as detailed below.

Faflure to provide aif these Returnable Documents will resuft in a Respondent’s

disqualification. Respondents are therefore urged to ensure that alf these Documents

are returned with their Quotations.

Respondent’s Signature Date & Campany Stamp
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All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the
Respondent. Please confirm submission of these mandatory Returnable Documents by so indicating

[Yes or No] in the table below:

Submitted
Returnable Documents [Yes or

Nol

SECTION 1 : Notice to Bidders

- Valid B-BBEE Verification Certificate [RSA Large Enterprises and QSEs]

Note: failure to provide a valid B-BBEE Verification Certificate at the closing
date and time of the tender will result in an automatic score of zero being
allocated for B-BBEE scerecard

- Valid B-BBEE certificate from auditor, accounting officer or SANAS_accaredited
Verification Agency [RSA EMEs]
Note: failure to provide a valid B-BBEE Verification Certificate afythe glosing
date and time of the tender will result in an automatic score ®f z&r0 being
allocated for B-BBEE scorecard

SECTION 2 : Quotation Form

SECTION 3 Vendor Application Form

« Original valid Tax Cleafangé Certificate [Consortia / Joint  Ventures / Sub-
contractors must subifiit 3 separate Tax Clearance Certificate for each party]

» Valid Department of habow? Letter of Good Standing
» BCCCI Certificate

Respondent’s Signature ate & Company Stamp
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Section 2
QUOTATION FORM
Ijwe

hereby offer to supply the goods/services at the prices quoted in the Price Scheduie below, in accordance

with the conditions related thereto.

I/We agree to be bound by those terms and conditions in:

e the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3

herecf]; and

e any other standard or special conditions mentioned and/or embodied in this Reguest for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform me/us, this Quotation [and, if
any, its covering letter and any subsequent exchange of correspondence], together with Transnet's

acceptance thereof shall constitute a binding contract between TransnCtandime/us.

I/We further agree that if, after Ijwe have been notified of the agceptance of my/our Quotation, I/wee fail
to deliver the said goods/service/s within the delivery lead-time quoted, Transnet may, without prejudice
to any other legal remedy which it may have, cancelthe order and recover from me/us any expenses

incurred by Transnet in calling for Quotations afrestiapd/or having to accept any less favourable offer.

Price Schedule

I/We quote as follows for the goods requited, off 2 “delivered nominated destination” basis, excluding

VAT
Ry - e . Total
: T Unit of S i3nit Price "

Desciiption of Gedds Quantity Price
| : e easure | D (ZAB) : (ZAR)
1 Cleaning Services SHALL CQROSS FACH 24
: SFF ATTACHED/BILL OF QUANTITY
Delivery tead-Time from date of purchase order: [days/weeks]

Notes®o Pricing:

a) WAl Pricas must be quoted in South African Rand, exclusive of VAT

bY - To facilitate like-for-like comparison bidders must submit pricing strictly in accordance with this price
schedule and ot utitise a different format. Deviation from this pricing schedule could result'in a bid
being disaualified.

c) Please note that should you have offered a discounted price(s), Transnet will only consider such

price discount(s) in the final evaluation stage if offered on an unconditional basis.

e G 2t T : Siar
Respondent's Signature Date & Company Stamp
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SRECIFIC

REQUIRED FOR THE CLEANIN
CONTRACTS

TIONS

CLEANING: SCORE OF WORK
CLEARED

{#) ity Receplion Ares
o) vioe and Maif S
(o)

(<) L

=y Ladies and Geni's Toillets

(f: Ablution Facililies

(g} Kiichens

ih; Entertainment Areas

(i) Lifts

i Windows

(i} Farking Ares

(4 Access areas odisiop bulldings

{All floors and areds where applicabis)

FLOORS (OFFICES AND PASSAGES)

@ Vinyl / Ceramic Fioors with & 8amp mop
€ Vacuum Carpets

@ Spot Cleaning

& Clean carpeis

DUSTING (OFFICES ANITRPASEAGES)

& Ciean all telepBepesiand disinfect
€ Dust all nightlegges and fitiings
W Crust all low el gorizonia! surfaces
@ Dust s ventical surfaces (wall, cabinets, ele (o heightl of 27 melres)
& Dusyat wWinidow ledges. silis ;\icﬂ.&f and high}
WASEEEHEROSAL (OFFICEE, KITOHENE AND TOILETE)
e Empty and clean alt waste baskels and receptacles
& Remove all wasle (o bins for removal by Local Authority or
Waste Company
¢ Supply waste bags for waste baskels and bins (Heavy duty, black)
WALLE /1 DOORS AND PAINTWORK /WALL FAPER
& Spot clean all low surfaces fingsr marks, eic}

e Washing of Walls

GLASE DOOR ARND METAL WORK

= QF PREMI SE:EE%

\3« gﬂ‘. r‘g"’g g_"al :

?

Diaily
3 Times per week

When necessary

Daity

Draily
Waeekly
r)&igy
Diaily
Draiy

Twice Daily

Dizily
raily

W ran




ERTRANCE FOYER | RECEPRPTION | RECEPTION QFFICE

5 5 weép enirance and entrance fover Daity

% o . and dusi blinds Caity

€ ‘"al\'

p .

‘ W dgkly
17 T

© Empty anc clesn sl wasie recepiacies

4 Clean all WC bowls, ba and urinals |

Clean all mirrors

% Lamp-mop floors with disinfect 31“isy

@ Clean all metal fitlings Daily

% Spoi-clean wall tles, door and WC partifions Daily

& Wipe and clean hand dryers Diaily

& Supply and fit lockable 3 tier tollet roll holgere (0N (oilats

8 Check toilet paper and refill Daily

& Supply paper fowels Weekly
18 WINDOW CLEANING

® Clean inlerior faces of all windaws Monthiy

& Clean exterior faces of all wiindows Monthly

® Clean main entrance fover glass windows internally & externally  Weekly
1.8 VERTICAL BLINDS

& Dust alt biinds Weekly
110, MISCELLANEOUS

& Folish desks and office furniture Weekly

& Efaht_ dabesvered furniiure (o be vacuumed YWeekly

® Cle@En gt reforg oms Weekly

“ L ieanall siore rooms Monthiy

11 KITCHENS

2 e damp-mopped
@ egned
& ka{?bEﬁia?tx mpi t0 be damp-wipad
17 LIFTES ~ (where applicable)
# Clean vinvi floor tites
5 Clean ail walls and
¢ Remove all ] ooy
& )

AR

vy
(““\w. I

& ivisannopl |



A PARKING AREAS

refuse ity

Remove all surfa

Ta EXTERHAL AREAS AT MAIN ERTRARNCE

Remaov
Sweep &

Carden ares 1o he checked

1 cleaned

15 ENTERTAINMERT AND SMOKING AREAS

&

146 8TA

5

Y
~d

&

All arezs o be ¢lesned and af refuse @ he removed
All cigarelte bulls 1o be removed

AIRE, LANDINGS, BALUSTRADES

Ffear, stairs and landings (0 be damp-mapped Liaity
alustrades and hand rails {0 be damp-wiped Daily

LIFT FOYERS — (where applicable)

Ceramic floor (o be damp-mopped Dally
Wall panels to be damp-mopped Diaily

118, SUPERVISION

Full-time supervision to be pioviged by Contractor ~ compuisory  Dally
The Contracior is to furnish Teafenet with the full name/s,
telephone, fax and cellular fumbers of the Supervisor/s
responsible for the sugenvision of the work applicable to this
coniract and for gagh Bullding Asset listed on the Schedule,
Guiallty controf witilee dene by client on-site o an irregular basis  Weekly

1.8 EQUIPMENT, MATERIAL AND CONSUMABLES

The Contractbsmbstsupniy the following timorousiy-

& 9
® Falishers
& Brooms
& Mops
@ All cleaning chem alsb
s All o !Cd'*llm migtert cﬂ and eguipment - duslers, exiension cables
£ Consumable C tg aper of acoepls stama»w éiquici
¢ Huckets
% Necessary sign boards. e.g. fipor wel/slippery, elc
= Al sguipment to be kent in good and safe condition ftimes and (o comply fo all safely

reguiations.

sresnpd Limdted B

praliee PO
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127,

SAFET

STAFF REQUIREMENTS ARD WORKING HOURS (A8 PER CONSUMER'S REGUIREMENTS)

The Conlractor will en
eflicient ceaning sen

ure a full siali compliment on sl working days, in orger {© mainiain an
e at ALL Uimes 1o ALL areas.

Service required seven (7] dave per week or 24 Hour Onerations must be of 2 high standard.

The conira icebie o & 7 dav & week and

Or 24 heur s

S5 ROOM FACILITIES FOR CLEARING CONTRACTORS

The client will provide mess facilifies L. mess ares,

COOKING OF FOOD BY CONTRACTORS WILL NOT BE ALLOWED'ON TRANSNET
PROPERTY,

UNIFORM CLOTHING

The Contractor shall at ALL times ensure that ALL cleZfing staff is neatly dressed in uniform with
headgear, shoes, gloves, sto. Al cleaning stall e be lidentifiable with visible identification

THE FOLLOWING TERMS AND CONDITIGNES N ADDITION TO THE CONTRACY
SHALL ALSC APPLY:-

BREACH OF CONTRACT

The client, Transnet Freight Rail, Wil o0& aliowed to terminate the contract by giving 30 (thirty) days
notice should the service rendeegd, wol Be according to the [aig-down specifications, and the client's
full satisfaction.

PAYMENT

All suppliers shad be pai@ within 30 days from date of receipt of invoice by the Transnet
Freight Rail Accolfiiing, Johannesburg office, following ac aezg}tamc, of service by Transnet

Freight Rait.

Y REGULATHING
The contracior 1 required to form
85 of 1883,

V\f“‘i!ﬁ‘ *s"raﬁsrzei Freight Rail wiil encourage and enforce safe labour praciices where possible, the
injuries thal might be susisined by the

their dulies,

part of Transnet's program for health and safety according to Act

conracior remains fully resoonsible and liable any for
N + X

GG;;!TdiﬁOEA!S DETSONNe! it of or during the performance ¢

EQUIFRMERT

CHERIC

Poown eatioment throughout the durafion of the

LS AND MATERIALS

The cortractor shall provide chemicals and matonals needsd io \9”%\ ihe conditions of the contract

sinn of Trengoet |

b AT

e Repistratipn i
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02BT023U

Signals

.g mmBmm:nm

Ablution Shallcrass Signals Nl 11 c 2 1 of o o 2 o 6 2[43m® 112 Hours
02BT022U Office Shalicross |Signals Signals Lomsenas 2l o o IR of of 2|2 0 9] 2[221m*{12 Hours
PARKHOME SCS001 | Ablution Shalicross |Infra Maintenage $ignfils_linfra Maintenance Signals pﬁﬂw”ﬁ al o 1 i1 ol a ol 1 o o 4lB.om? umqo_ww

3 71 53 5 0 2 8 G G




SHALLCROLS

CLEANING

Ne. of Maie - ietroi Holders er, Lockerble, Service Dally. Good quality or lwe ply R
i) F Lirinals
Mo, of Urinals ; Sorvice P
to. of Female ; e e ; . "
Mo. of Femal Torietral Hotders 3 Tier, Lockerbie. Service [ Lo guality oF Tws iy,
r Tow s . R .
Hand Faper Towel roll : Supply stands 2ne service manthly, Hoat quality pepe: ‘,R
Total Mo of Basine 4 . ) ‘w
SETVICE daly ‘
Office with Floor Tiles 7
Showers 3 B
o
Kitchen 4 Lserice B
Diays per week required a £
i
Wumber of staff P20 R
[
DAY SHIFT R

5 AY WEEK

1 CLEANER

TOTAL PER MONTH

6.2
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Section 3

STANDARD TERMS AND CONDITIONS FOR THE 5UPPLY OF GOOQDS OR SERVICES TO TRANSNET

A Supplier/Service Provider shall be obliged to adhere to the Standard Terms and Conditions for

the Supply of Goods and Services to Transnet as expressed hereunder. Should the Respondent

find any condition(s) unacceptable, it should indicate which condition(s} is/are unacceptable and

offer an alternative(s}. A Quotation submitted by a Respondent will be subjected to review and

acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior to consideration for an award of business,

20

21

22

SOLE AGREEMENT

Unless otherwise agreed in writing, these terms [Terms and each Term] and Jgansnet's purchase order(s)
[Order or Orders] represant the only conditions upon which Transnet,SOC Lid {Transnet] procures
goods or services specified in the Order [collectively, the Preducts] from the perstn to whom the Order is
addressed [the Supplier/Service Provider]. Transnet does not acept any other conditions which the
Supplier/Service Provider may specify, unless otherwise agreed t@ by Transhet in writing. In the event of

any inconsistency between these Terms and any Order, these Termgshall take precedence.

CONFORMITY WITH ORDER

Products/Services shall conform strictly with the Orden, fhe Supplier/Service Provider sheli not vary the
guantities specified and/or the specification, if fany, Stiptlated in the Order, without the prior written
consent of Transnet. The Supplier/Service Profitlenwarrants that the Products/Services shall be fit for their

purpose and of satisfactory quality.

DELIVERY AND TITLE
21.1 The delivery dates and addrésses\are those in the Order. Time shall be of the essence in respect of

the Supplier's/Service Provifler's obligations under the Order.

21.2 The Supplier/Servic\Provider will not be excused for delay in defivery or performance except due to
circumstances@autside itS control and then only subject to the Supplier/Service Provider having
notified Transnét in writing on becoming aware of such circumstances. Transnet may terminate an
Order, Af™wholéyl in part, without incurring any liability to the Supplier/Service Provider if such a

delaysbagemes, in Transnet's absolute opinion, significant.

PRICE AND RAYMENT

22.1 Prices specified in an Crder cannot be increased. Payment for the Products/Services shall be made by
Transnet against an original undisputed invoice(s) [a Tax Invoice], supporting documentation and
morthi-end  statement from the Supplier/Service Provider. Tax Invoices pius supporting

documentation shall be posted to the address shown in the Order.

22.2 Payment of the Suppiier's/Service Provider's valid Tax Invoice(s) will be made by Transnet in the
South African currency and on the terms stated in the Order, the standard payment terms being 30
Tthirty] days from date of receipt by Transnet of a month-end statement, unfess otherwise agreed
to in writing. Transnet shall arrange for payment of such Tax Invoices and any pre-authorised

additional expenses incurred, provided that the authorised expenses aie supported by acceptable

Respondent’s Signature

Date & Company Stamp
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documentary proof of expenditure incurred [where this is available]. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

23 PROPRIETARY RIGHTS LIABILITY
1f any allegations should be made or any claim asserted acainst Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a viclation or infringement of any third party’s
contractual, industrial, commercial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any application thereof, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it harmiess from any and all losses,
habilities, costs, claims, damages and expenses [including any fegal fees] arising directly or indirectly from
such allegation or claim provided that this indemnity shall not apply where the alleg@ation or claim arises
solely as a result of the Supplier/Service Provider following a design or pragesswridinated and furnished by

Transnet. The Supplier/Service Provider shall either
a) procure for Transnet the right to continue using the infringing Products; or
by modify or replace the Products/Services so that they begome non-infringing,

orovided that in both cases the Products/Services shailseantinigyo meet Transnet’s requirements and any
specifications stipulated in the Order. Should neither option be possible, the Supplier/Service Provider may
remove, with Transnet's prior written consent, (such PFroducts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transnét refUses#C give such consent, the Supplier/Service Provider
shall have nc liability in respect of anyjcontinued use of the infringing Products/Services after

Supplier's/Service Pravider’s prior writtefyrequest to remove the same.

24 PROPRIETARY INFORMATION
Al information which Transiekdlas divulged or may divuige to the Supplier/Service Provider and any
information relating to Tgansaet's Business which may have come into the Supplier's/Service Provider's
possession whilst camryinghout®an Order, and the existence of the Order, shall be treated by the
Supplier/Service Pfovider as confidentiat information and shall not, without Transnet’s pricr written
consent, be disalesedito dny third party, or be used or copied for any purposes other than to perform the
Order. This clause @885 not apply to information which is public knowledge or availabie from other sources
other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shali return all
materfals issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

materials. Such confidential information shall at all material times be the property of Transnet.

25 PUBLICITY
The Supplier/Service Provider shall not name Transnet or use its trademarks, service marks [whether

registered or not] or Products in connection with any publicity without Transnet’s prior written consent.

26 TERMINATION OF ORDER
26.1 Transnet may cancel an Order in whole or in part at any time upon at least 7 [seven] days’ wriiten
notice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service

Provider or the Supplier/Service Provider commits any serious breach or any repeated or continued
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material breach of its obligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itselfl into disrepute, on writien notice to the Supplier/Service Provider when such

work on the Order shall stop.

26.2 Transnet shall pay the Supplier/Service Provider a fair and reasonable price for justified work in
progress, where such price reflects only those costs not otherwise recoverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance to check the extent of such work in progress. Payment of such price shall be in full and
final satisfaction of any claims arising out of such termination and upon such payment the
Suppiier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under this clausewill not in any event
exceed the total amount that would have been payable to the Supplier/Serviée Provider had the Order

nct been terminated.

20.3 In the event of termination the Supplier/Service Provider must submait allyciaims within 2 [two]
months of termination after which time claims will only be met ingwhat Tsansnet considers exceptional

circumstances.

26.4 If the Products are not provided in accordance with an Orden, the Order shall be deemed terminated
and the Supplier/Service Provider shall compensate Transnet for any costs incurted in obtaining

substitute Products or any damage caused due to the failuge or delay in the delivery.

27 ACCESS
The Suppiier/Service Provider shall be liable for the acts; omissions and defaults of its personnel or agents
who, for the purposes of the Order, shalll be treated as if they are the Supplier's/Service Provider's
employees, The Supplier/Service Proyider sRallensure that any such personnel or agents, whilst on
Transnet’s premises, shall comply with, Transnet’s health and safety, security and system security rules and

procedures as and where requiredy

28 INSQLVENCY
If the Supplier/Service Providemyshall have a receiver, manager, administrator, liquidator or like person
appointed over all apanyepart of its assets or if the Supplier/Service Provider compounds with its creditors
or passes a resoltion for the writing up or administration of the Supplier/Service Provider, Transnet Is at
liberty to tenfinate the' Order or Orders forthwith, or at its option, to seek performance by any such

appointedperson;

29 ASSIGNMENT
The Supplier/Service Provider shall not assign its cbligations under an Order without Transnet’s prior

written consent, which consent shali not be unreasonably withheld or delayed.

30 NOTICES
Notices under these Terms shall be delivered by hand to the relevant addresses of the parties in the Order
or may be served by facsimile or by email, in which event notice shall be deemed served on

acknowledgement of receipt by the recipient.
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31 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Suppher/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right {o take
proceedings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other couris or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive relief. If the
Supplier/Service Provider does not have a registered office in the South Africa it wil] at all times maintain
an agent for service of process in South Africa and shall give Transnet the name and address of such agent

as such may be amended, in writing, from time to time,

32 GENERAL
Completion or termination of an Order shall be without prejudice to any Termpherein which by its nature
would be deemed to continue after completion or termination, inéludingybut not limited to clauses 23, 24,
Errorl Reference source not found., 25 and Error! Referenge source nol found.. Headings are
included herein for convenience only. If any Term herein beheld iliegal or unenforceable, the validity or
enforceability of the remaining Terms shall not be affected. Nofailure or delay by Transnet to enforce any
rights under these Terms will operate as a waiver therggfdy Transnet. All rights and remedies available to
either party under these Terms shall be in additidn to, net o the exclusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and conditions may b&signed in any number of counterparts, afl of which taken together
shall constitute one and the sameimstument. Any party may enter into this agreement by signing any

such counterpart.

i ab ATV B
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By signing this RFQ document, the Respondent is deemed to acknowledge that
hefshe has made himself/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet S0C Ltd will recognise no claim for relief based on an
allegation that the Respondent overlooked any such condition or failed to properly

take it into account for the purpose of calculating guoted prices or otherwise.

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s contact person: [Pléase complete]

Name

Designation

Telephone
Cell Phone

Facsimile

Email

Websiie

Transnet urges its clients, suppliers and the general pubiic
to report any fraud or corruption to
TIP-OFFS ANCNYMOQUS : 0800 003 056

Respondent’s Signature Date & Company Stamp
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i INTRODUCTION

When an Agreement is enterad into between Transnet SOC Ltd [Transnet] and the appointed supplier

of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Centract, the

technical specifications for the Services, the General Bid Conditions, a Schedule of Requirements or Work

Order including such special conditions as may be applicable, and any terms in the associated Bid

Documents, exclusively govern the provision of Services by the Service Provider to Transnet.

2 DEFINITIONS

Where the following words or phrases are used in the Agreement, such words or\phrases shall have the

meaning assigned thereto in this clause, except where the context clearly requiréssotherwise:

2.1
2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and #s associated scheduieshand/or annexures and/or
appendices, including the Work Order{s), specificationssfor, the Services and such special
conditions as shali apply to the Agreement, together with the General Tender Conditions and any
additional provisions in the associated bid documentsitendere@®By the Service Provider [as agreed
in writing between the Parlies], which collectivelysand exclusively govern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property meansgalllnteliectual Property introduced and required by
either Party to give effect 1o their obligations ungler the Agreement owned in whole or in parl by
or licensed to either Party or their @ffiliates Pfior to the Commencement Date or developed after

the Commencement Date otherwise pursuant to the Agreement;

Business Day(s) means Mondays to Fridays between 07:30 and 16:00, excluding public holidays

as proclaimed in South Africa;
Commencement Batefneans [e], notwithstanding the signature date of the Agreement;

Confidential Infarmation means any information or other data, whether in written, oral,
graphic orn any olher form such as in documents, papers, memoranda, correspondence,
notebooks, reports, drawings, diagrams, discs, articles, samples, test resulls, protolypes, designs,
plans, forfiiaeghatents, ar inventor's certificates, which a Party discloses ar provides to the other
Pafty [intenticnally or unintentionaily, or as a result of cne Party permitting the representative of
thelother Party to visit any of its premises], or which otherwise becomes known to a Party, and
which is not in the public domain and includes, without limiting the generality of the term:

a) information relating to methods of operation, data and plans of the disciosing Party;

b} the contents of the Agreement;

<} private and personal details of empioyees or clients of the disclosing Party or any other
person where an onus rests on the disclosing Party Lo maintain the confidentiality of such
information;

d) any information disclosed by either Party and which is clearly marked as being confidential
or secret;

e) informaticn relating to the strategic objectives and planning of the disclosing Party relating

to its existing and planned future business activities;

Hesiont




2.7

2.8

2.9

2.10

2.11

f) information relating to the past, present and future research and development of the
disciosing Party;

a) information relating to the business activities, business relationships, products, services,
customers, clients and Subcontractors of the disclosing Party where an onus rests on the
disclosing Party to maintain the confidentiality of such information;

h) information contained in the software and associated material and documentation
belonging to the disclosing Party;

i} technical and scientific information, Know-How and trade secrets of a disclosing Party
including inventions, applicaticns and processes;

1) Copyright works;

k} commercial, financial and marketing information;

b data concerning architecture, demonstrations, tools and techRigues) processes, machinery
and eqguipment of the disclosing Party;

my} plans, designs, concepls, drawings, functional and|| technical requirements and
specifications of the disclosing Party;

n} information concerning faults or defects inggoods, equipment, hardware or software or the
incidence of such faults or defects; and

o} information concerning the chargespefees,and / or costs of the disclosing Party or its
authorised Subcontractors, or_their methods, practices or service performance levels
actually achieved;

Copyright means the right in expressiens, procedures, methods of operations or mathematical

concepts, computer prograpm codes, compilations of data or other material, literary works, musical

warks, artistic works, sound vecordings, broadcasts, prograrm carrying signals, published editions,
photographic works, £ cipemategraphic works of the copyright owner to do or to authorise the
doing of certain adts specified’in respect of the different categories of works;

Default meanshany ‘breach of the obligations of either Party [including bul not limited to

fundamental Breach, or breach of a fundamental term) or any Default, act, omission, negligence or

statemént of either Party, its employees, agents or Subcontractors in connection wilh or in
relafiontto thefunject of the Agreement and in respect of which such Party is liabie to the other;

Daliverable{s) means any and all works of authorship, products and malerials developed,

wiltten, prepared, assembled, integrated, modified or provided by the Service Provider in relation

to the Services;

Designs mean registered Designs and/or Design applications and will include the monopoly right

granted for the protection of an independently created industrial design including designs dictated

essentially by technical or functional considerations as well as topographies of integrated circuits
and integrated circuits;

Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by

Transnet, as detailed in the Wark Order(s), issued in accordance with the Agreement, as amended

by mutual agreement between the Parties and in accordance with the provisions of the Agreement

from time to time;




212

2.13

2.14

2.15
2.16

217
2.18

2.19

2.20

2.21

2.22

2.23

229

2.25

2.26

Foreground Intellectual Property means all Inteliectual Property developed by either Party
pursuant to the Agreement;

Intellectual Property means Patents, Designs, Know-How, Copyright and Trade Marks and all
rights having equivalent or similar effect which may exist anywhere in the world and includes all

future additions and improvements to the Intellectual Property;

Know-How means afl Confidential Information of whatever nature refating to the Intellectuat
Property and fts exploitation as well as all other Confidential Information generally relaling o
Transnet's field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formufae, systems, processes, infarmation concerning
materials and marketing and business information In general;

Materials means the Deliverables, the Service Provider Materials and the ThirdyParty Materials;

Parties mean the Parties to the Agreement together with their ‘Subsidiariés, divisions, business

units, suceessors-in-title and their assigns;
Party means either one of these Parties;

Patents mean registered Patents and Patent applications, onge b€ latler have proceeded to grant,
and includes a right granted {or any inventions, produgts or processes in all fields of technology;
Permitted Purpose means any activity or ppgCess to be undertaken or supervised by Personnel
or empioyees of one Party during the term effthe Agreement, for which purpose authorised
disclosure of the other Party's Confidential Information or Intellectual Property is a prerequisite in
order to enable such activity or proggss to'be agcomplished;

Personnel means any partner, employee/ agent, consultant, independent associate or supplier,
Subcontractor and the staff ofysuch Subcontractor, or cther authorised representative of either
Party;

Purchase Order(s)meansWaificial orders issued by an operating division of Transnet o the

Service Provider for the proyiion of Services;

Service{s) means [ @] the Service(s) provided to Transnet by the Service Provider, pursuant to
the Work Qrder{s) In terms of the Agreement;

Service Wevelp Agreement or SLA means the processes, deliverables, key performance
indicators and performance standards relating to the Services to be provided by the Service
Provider;

Subcontract means any contract or agreement or proposed conlract or agreement between the
Service Provider and any third party whereby that third party agrees te provice o the Service
Provider the Services or any part thereof;

Subcontractor means the third party with whom the Service Provider enters into a Subcontract;

Service Provider Materials means all works of authorship, products and materials [inciuding,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodalogies, ideas, methods, processes, concepts and technigues}
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense (o Transnet,

and used by the Service Provider in the performance of the Services;

Respondent’s Signature




2.27

2.28

2.29

2.30

231

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of

1991, as may be amended from time to time:

Third Party Material means software, software development tools, methodologies, ideas,
methods, processes, concepts and techniques owned by, o licensed to a third party and used by

the Service Provider in the performance of the Services;

Trade Marks mean registered Trade Marks and trade mark applications and includes any sign or
lago, or combination of signs and/or logos capabie of distinguishing the goods or services of one
undertaking from those of another undertaking;

VAT means Value-Added Tax chargeable in terms of the Value-Added Tax A%, 89 of 1991, as may
be amended from time to time: and

Work Order(s} means a detailed scope of work for a Service reguired by Transnel, including
timeframes, Deliverable, Fees and costs for the supply of the Sefuice tp, Transnet, which may be

appended to the Agreement from time to time.

3 INTERPRETATION

31

3.2

3.3
34
35

4.1

4.2

4.3

4.4

4.5

Respondent’s S

Clause headings in the Agreement are included for ease of reference only and do not form part of
the Agreement for the purposes of interpretatiofemfor any other purpose. No provision shall be
construed against or interpreted to the disalvantage of either Party hereto by reason of such
Party having or being deemed to have stryetured ar drafted such provision.

Any term, word, acronym or phrase used in the Agreement, other than those defined under the
clause heading “Delinitions” shall be given its plain English meaning, and those terms, words,
acronyms, and phrases used in the Agreement will be interpreted in accordance with the generally
accepted meanings accorded therelo.

A reference to the singudag incorporates a reference to the plural and vice versa.

A reference to natw@ paFsons incorporates a reference to legal persons and vice versa.

A reference to a‘pakticulangender incorporates a reference to the other gender.

NATURE AND SCOPE

The Agreement is an agreement under the terms and conditions of which the Service Provider will
argange for the provision to Transnet of Lthe Services which meet the requirements of Transnet,
theydelivery of which Services is controlled by means of Purchase Orders 1o be issued by Transnet
arid executed hy the Service Provider, in accordance with the Agreement.

Such Purchase Orders shall be agreed between the Parties from time to time, subject to the lerms
of the relevant Work Order(s}.

Each properly executed Purchase Order forms an inseparable part of the Agreement as if it were
fully incorporated into the body of the Agreement.

During the period of the Agreement, both Parties can make written suggestions for amendments
to the Waork Order(s), in accordance with procedures set out in clause 28 [Amendment and
Change Control] below. A Party will advise the other Party within 14 [fourteen] Business Days, or
such other period as mutually agreed, whether the amendment is acceptable.

Insofar as any term, provision or condition in the Work Order(s) conflicts with a Hke term,

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is




silent on the matter, the term, provision or condition in this Master Agreement shall prevail, uniess
such Lerm or provision or condition in this Master Agreement has been specifically revoked or
amended by muiual written agreement between the Parties,

4.6  Time will be of the essence and the Service Provider will parform its obiigations under the
Agreement in accordance with the timeframe(s) [if any] set cut in Lhe relevant schedule, save that
the Service Provider will not be Hable under this clause if it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such delay, any time
deadlines detailed in the relevant schedule shail be extended hy a period egual to the period of

that delay.

5 AUTHORITY OF PARTIES
5.1 Nothing in the Agreement will constitute or be deemed to copstitute, a partnership between the
Parties, or constitute or be deemed to constitule the Parties ‘as agents or employees of one

another for any purpose or in any form whatsoever.

5.2 Neither Party shall be entitled to, or have the power gr authority™®o enter into an agreement in the
name of the ather; or give any warranty, represgntation or undertaking on the other's behaif; or
create any liability against the other or bindstheyother's credit in any way or for any purpose

whatsoever.

& WARRANTIES
6.1 The Service Provider warranks to Transnet thal;

a) it has full capacity and authority to enter into and to perform the Agreement and that the

Agreement is executed by aduly authorised representatives of the Service Provider;

9)] it will discharge its obligations under the Agreement and any annexure, appendix or
schedule heretofwith &l due skill, care and diligence;

<) it will baysolely, responsibie for the payment of remuneration and associated benefits, if
any;“efyils Wersonnel and for withholding and remilling income tax for #ts Personnel i
confgrmance with any applicable laws and regulations;

d) it willygrocure licences for Transnet in respect of all Third Party Material detailed in the
Work Order{s), and will procure the right for Transnet to take such copies {in whole or in
part] of such Third Party Materials as it may reasonably require for the purposes of back-

up for archiving and disaster recovery; and

e) the use or possession by Transnet of any Materials will not subject Transnet to any claim

for infringement of any Intellectual Property Rights of any third party.

6.2 The Service Provider warrants that it will perform its cbligations under the Agreement in
accardance with the Service Levels as defined in the relevant schedule. Transnet may at ils
discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonahle prior notice and in a reasonable way so as not to have an adverse effect on the
performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke

a retention of Fees as detailed in the relevant schedule and/or Work Order.

Resporents 5



6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, i properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitied to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a resul

shall be paid by the Service Provider.

The Service Provider will remedy any defect within 30 [thirty] days of being aotified of that defect
by Transnet in writing.

The Service Provider will not be liable to remedy any problem arising fromyor caused by any
modification made by Transnet to the Deliverables, or any part thereofy, withgut the prior approval

of the Service Provider.

The Service Provider shall advise Transnet of the effects” ofanyysteps proposed by Transnet
pursuant to clause 6.5 above, inciuding but not imited tolany cast implications or any disruption
or delay in the performance of the Services. The Pafties agree that any changes to the Services,
including the charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control prodedure, as set out in clause 28 [Amendment and
Change Contral].

The Service Provider warrants that:

aj it has, using the most up-totdate software available, tested for [and deleted] all commonly
known viruses in the Materials amd®or all viruses known by the Service Provider at the date
of the relevant WorlgQrder;, and

b) at the time of delivery\to Transnet, the Materizls do not contain any trejan horse, worm,
logic homb, dmediomb, back door, trap door, keys or other harmful components.

The Service Provider agreas that, in the event that a virus is found, it will at its own expense use

its best endeavoulrs tolgssist Transnet in reducing the effect of the virus and, particularly in the

event thal’a vifis eauses loss of operationat efficiency or loss of data, to assist Transnet to the

same extenl to mitigate such losses and to restore Transnet to its original operating efficiency.

ThE Service Provider undertakes to comply with South Africa’s general privacy protection in terms
of he Bill of Rights [Section 141 in connection with the Agreement and shali procure that its
Personnel shall observe the provisions of Section 14 [as applicable] or any amendments and re-

enactments therecf and any regulations made pursuant thereto,

The Service Provider warrants that it has taken ali reasonable precautions te ensure that, in the
event of a disaster, the impact of such disaster on the ability of the Service Provider to comply
with its obligations under the Agreement wiil he reduced to the greatest extent possible, and that
the Service Provider shall ensure that it has appropriale, tested and documented recovery
arrangements in place.

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be suppiied to Transnet under the terms and congitions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
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the engagement of 2 Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safefy-related activities,

including the coordination of such activities across all parts of its organisation.

7 TRANSNET'S OBLIGATIONS

7.1 Trensnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and activities, thal relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance with any request for information is subject to any
internal security rules and requirements and subject to the observance by the Service Provider of
its confidentiatity obiigations under the Agreement.

7.2 The Service Provider shall give Transnet reasonable notice ofjany information it requires in
accordance with clause 7.1 above.

7.3 Subject to dause 13 [Service Provider’s Personngif, Transaet agrees to provide the Service
Provider or its Personnel such access Lo and use of its\ facilities as is necessary to allow the Service

Provider to perform its obligations under the Agfeément.

g GENERAL OBLIGATIONS OF THE SERVICE FROVIDER
8.1  The Service Provider shall:

aj) respond promptly to all complaints and enquiries from Transnet;

B) inform Transnet immediately of any dispute or complaint arising in refation to the provision
of the Services;

c) conduct its biiness Mea professional manner that will reflect positively upon the Service
Provider agld the Service Provider’s Services;

d) keep fullyrecokds clearly indicating all transactions concluded by the Service Provider
relatinguo the performance of the Services and keep such records for at least 5 {five] years
fromfthe date of each such transaction;

e}y obtaiffand at all tmes maintain in full force and effect, any and all licences, permits and
the fike required under applicable laws for the provision of the Services and the conduct of
the business and activities of the Service Provider;

£) observe and ensure compliance with all requirements and obligations as set out In the
lahour and related legislation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993;

9} comply with ali applicable environmental legislation and regulations, and demonstrate
sound environmental policies, management and performance; and

n ensure the validity of all renewable certifications, including but not limited o its Tax
Clearance Cerfificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with such renewals as they

become due, Transnet shall be entitled, in addition to any other rights and remedies that it

may have in terms of the Agreement, to terminate the Agreement forthwith without any

& Conmpany Stam
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liability and without prejudice to any claims which Transnet may have for damages against

the Service Provider.

8.2 The Service Provider acknowledges and agrees that it shall at ali times:

a)

b)

<)

d)

e}

2)

h)

i

k)

m)

render the Services and perform all its duties with honesty and integrity,;

communicate openly and honestly with Transnet and demonstrate a commitment to

performing the Services timeously, efficiently and to the required standards;

endeavour to provide the highest possible standards of service and professionalism, with a

reascnable degree of care and dillgence;
use its best endeavours and make every diligent effort to meet agredd deadlines;

treat its own Personnei, as well as all Transnet's officers;“employees, agents and
consuitants, with fairness and courtesy and respect for thelr Ruman rights;

practice and promote its own internal policies aimed at_prohibiting and preventing unfair
discrimination [as further referred to in clause 22 — Egualifand Diversity);

treat all enquiries from Transnet in connection withithe Sevices with courtesy and respond
to all enguiries promptly and efficiently. Where the S&fvice Provider is unable to comply
wilh the provisions of this clause, the Servige Provider will advise Transnet of the delay and
the reasons therefor and will keep T#anshet inférmed of progress made regarding the
enquiry;

when requested by Transnet, provide clear and accurate information regarding the Service
Provider's own policies and procediifes, excluding Know-How and other Confidential
Information, except where aWmon-disclosure undertaking has been entered into between
the Parties;

not allow a conflict ofNintérest to develop between its own interests [or the interests of any
of its other customers]and the interests of Transnel;

not accepbior offers nor allow, induce or promote the acceptance or offering of any
gratuity, ‘enticément, incentive or gift that could reasonably be regarded as bribery or an
atemphie otherwise exert undue influence over the recipient;

notdmisiead Transnet or its officers, employees and stakeholders, whether by act or
gmission;

not otherwise act in an upethical manner or do anything which could reasonably be
expected to damage or tarnish Transnet’s reputation or business image; and

immediately report to Transnet any unethical, fraudulent or otherwise unlawful conduct of

which & becomes aware in connection with Transnet or the provision of Services,

9 FEES AND EXPENSES

5.1 In consideration of the provision of the Services, Transnet will pay to the Service Provider the

Fees detailed in the relevant schedule or Work Order.

9.7  Transnet wifl not be invoiced for materials used in the provision of the Services save for those

materials [if any) set out in the Work Order and accepted by Transnet or in any relevant Work

Order [which wilt be Invoiced to Transnet at cost].
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Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred direclly and solely in connection with the

provision of the Services, provided that all such expenses;

ay are agreed by Transnet in advance;

b} are incurred in accordance with Transnet’s standard travel and expenses policies;
) are passed on to Transnet at cost with no administration fee; and

) wiil only be reimbursed if supported by relevant receipts.

All Tax Invcices relating to Fees, out of pocket expenses and, if applicable, travel and
accommodation costs, will provide the detail for each of the Personnel cabrying out the Services
and incurring the expenses, and the Tax Invoice will, where appreprate, include VAT as a

separate item.

INVOEICING AND PAYMENT

10.1

10.2

103

10.4

1G6.5

Transnet shall pay the Service Provider the amounts stiplfatediin the relevant schedule or Work

QOrder, subject to the terms and conditions of the Agreemest.

Transnet shall pay such amounts to the Service Provider, upon receipt of a correct and undisputed
Tax Invoice together with the supparting documpeniation,as specified in the Work Order appended
hereto, once the undisputed Tax Invoicesger/such portion of the Tax Invoices which are
undisputed become due and payable tofthe Service Provider for the provision of the Services, in
terms of clause 10.4 below,

All Fees and other sums payable under thehgreement are exciusive of VAT, which will be payable
at the applicable rate.

Unless otherwise provided fOminithe Work Order(s) appended to the Agreement, Tax Invoices
shall he submitted t@gether with a monlh-end statement. Payment against such month-end
statement shall be Mmadé by Transnet within 30 [thirty] days after date of receipt by Transnet of
the statement gether with all undisputed Tax Invoices and supporting documentation.

Where the payment offany Tax Invoice, or any part thereof which is not in dispute, is not made in
accordaice with this clause 10, the Service Provider shall be entitled to charge interest on the
outstanding améunt, at The Standard Bank of South Africa’s prime rate of interest in force, for the

périod fropthe due date of payment until the outstanding amount is paid.

FEE ADJUSTMENTS

1.1

11.3

Fees for Services rendered in terms of the Agreement shall be subject to review as indicated in
the Work Order(s) annexed hergto from time to time,

No less than 2 [two] months prior to any proposed Fee adjustment, the Parties shall commence
negotiations for Fees for the next period or as otherwise indicated and appended hereto.

Should Transnet and the Service Provider fail to reach an agreement on Fees for the successive
period, efther Party shall be entitled to submit this matier to dispute resolution in accordance with

clause 25 of this Master Agreement [Dispute Resolution].




12 INTELLECTUAL PROPERTY RIGHTS

12.1 Title to Confidential Information

a)

b)

€)

Transnet will retain all right, title and interest in and to its Cenfidential Information and
Background Intellectual Property and the Service Provider acknowledges that it has no
claim of any nature in and to the Confidential Information and Background Intellectuat
Property that is proprietary to Transnet. For the avoldance of doubt, all the Service

Provider’s Background Intelectual Property shalt remain vested in the Service Provider,

Transnet shall grant to the Service Provider an irrevocable, royalty free, non-exclusive
licence to use Transnet’s Background Intellectual Praperty only for the, Permitted Purpose.

This ficense shall not permit the Service Provider to sub-license to other parties.

The Service Provider shall grant to Transnet an irrevocable, royalty free, non-exclusive
licence to use the Service Provider's Background Intellectual Reoperty for the Permitted

Purpose. This licence shall not permit Transnet (o sub-ligensesto other parties.

The Service Provider cshall grant Transnet accesd to the Service Provider's Background
Intellectual Property on terms which shall be bonafide nggotiated between the Parties for
the purpose of commercially expleiting the Foreground Intellectual Property, to the extent

that such access is required.

12.2 Title to Intellectual Property

a)

b)

<)

d}

All right, titie and interest in and to Foreground Intellectual Property prepared, conceived
or developed by the ServicedProvider, s researchers, agents and employees shall vest in
Transnet and the Service Pravider agknowledges that it has no daim of any nature in and
to the Foreground Intéliectual Property. The Service Provider shall not at any time during
or after the termindtionyor cancellation of the Agreement dispute the validity or
enforceability of stieh, Foreground Intellectual Property, or cause Lo be done any act or
anything cortestifng or in any way impairing or tending to impair any part of that right, title
and interéstio anyof the Fareground Intellectual Property and shall not counsel or assist

any persca, to do so.

Transnet shail be entitled to seek protection in respect of the Foreground Intellectual
Propertyfanywhere in the world as it shall decide in its own absolute discretion and the
Service Provider shali reasonably assist Transnet in attaining and maintaining pratection of

the Foreground Intellectual Property.

Where the Foreground InteHleclual Property was created by the Service Provider or its
researchers, agents and employees and where Transnet elects not to exercise its option to
seck protection or decides to discontinue the financial support of the prosecution or
maintenance of any such protection, Transnet shall notify the Service Provider who shall
have the right of first refusal to file or continue prosecution or maintain any such
applications and to maintain any protection issuing on the Foreground Inteliectual
Property.

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and

above the sums payable in terms of the Agreement. The Service Provider undertakes to

Resgondent’s Signasiurs




sign all documents and do all things as may be necessary to effect, record and perfect the

assignment of the Foreground Intellectual Property to Transnet.

el Subject to anything contrary contained in the Agreement and/or the prior written consent

of Transnet [which consent shall not be unreasonably be withheld or delayed], the Service

12.3

12.4

12.5

Transnet's Background Intellectual Property and/or Foreground Intellectual Property.

Title to Improvements

- bl v . [ L

L T T T B T I TR O TS

Property, and any and all new inventions or discoveries, based on or resulling from the use of
Transnet's Background Inteflectual Property and/or Confidential Informatioh shall be exclusively
owned by Transnet. The Service Provider shall disciose promptly toWTransnet alfb such
improvements, developments, adaptations and/or modifications,ginvientions, or discoveries, The

Service Provider hereby undertakes to sign all docurments andedo. all'things as may be necessary

to effect, record and perfect the assignment of such impsovements, developments, adaptations

and/or madifications, inventions or discoveries to Trapsnet and the Service Provider shall
reasortably assist Transnet in altaining, maintaining ©r documiehting ownership and/or protection
of the improved Foreground Intellectual Property,

Unauthorised Use of Confidential Information

The Service Provider shall not authorise anyppatty to act on or use in any way any Confidential

Information belonging to Transnet whether of not such party s aware of such Confidential

Information, and shall promptly ngtify Tramsmet of the information if it becomes aware of any

party 50 acting, and shall provide ranspet the information with such assistance as Transnet

reasonably requires, at Transnel’s cost and expense, o prevent such third party from so acting.

Unautherised Use of Intellectual Property

ay The Service Provider agrees to notify Transnet in writing of any conflicting uses of, and
applicatiofs. of egiStrations of Patents, Designs and Trade Marks or any act of
infringement, Wnfair competition or passing off involving the Intellectual Property of
Trapshek,ofiwhich the Service Provider acquires knowledge and Transnet shell have the
fighty'as its own option, to proceed against any party infringing its Intellectual Property,

b) Tt shalibe within the sole and absolute discretion of Transnel to determine what steps shall
be taken against the infringer and the Service Provider shail co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bring any infringement of
ilegal use to an end.

) The Service Provider shall cooperate to provide Transnmet promptly with all relevant
ascertainable facts.

d} If proceedings are commenced by Transnet alone, Transnet shall be responsible for all
expenses but shall be entitled to all damages or other award arising out of such
proceedings. If proceedings are commenced by both Parties, both Parties will be
responsible for the expenses and both Parties shalt be entitled to damages or other award

arising cut of proceedings.

Resnondant's
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SERVICE PROVIDER'S PERSOMNEL

13.1

13.2

13.3

13.4

13.5

The Service Provider's Personnetl shall be regarded at all times as employess, agents or
Subcontractors of the Service Provider and no relationship of employer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardiess of the

degree of supervision that may be exercised over the Personnel by Transnet.

The Service Provider warrants that all its Personnel will be entitied to work in Scuth Africa or any

other countiy in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable_requirements made
known to the Service Provider by Transnel concerning conduct at any Transpet premises or any
other premises upon which the Services are to be performed [including but'not limited to secunty
regulations, policy standards and codes of practice and health and safety fequirements]. The
Service Provider will ensure that such Personnel at all times act ima lawful @nd proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remoye from, @Ry premises occupied by or on
behalf of it, any Service Provider Parsonnel whose admissign or presence would, in the reasonable
opinion of Transnet, be undesirable or who represehts a threat to confidentiality or security or
whose presence would be in breach of any rules aréregutations governing Transnet's Personnel,
provided that Transnet notifies the Service Brovider of any such refusal [wilh reasons why). The
reasonable exclusion of any such individualyirom, such premises shail not relieve the Service

Provider from the performance of its gbligations iinder the Agreement.

The Service Provider agrees to use all reasonable endeavours to ensure the continuity of its
Personnel assigned to perform, the Seruees. Tf any re-assignment by the Service Provider of those
Personnel s necessary, or i JTansnet advises that any such Personnel assigned are in any respect
unsatisfaciory, includingwwhare any such Personnel are, or are expected to be or have been
absent for any perigdl, then the 'Service Provider will promptly supply a replacement of equivalent
calibre and exgériencep aild any such replacement shall be approved by Transnelt prior to

commencing provisiomeh the Services, such approval not to be unreasonably withheld or delayed.

LIMITATION OF HIABILITY

14.1

14.2

14.3

Respondas

NeigiernPartypexcludes or limits Lability to the other Party for

a) death or perscnal injury due Lo negligence; or

h} fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against lability for
damage to any Transnet property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its Personnet in connection with the Agreement. The Service Provider's liability
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one occurrence or a series of related occurrences in a single calendar year, such amount to be
agreed in writing by the Parties,

Subject always to clauses 14.1 and 14.2 above, the Hability of either the Service Provider or

Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,

breach of conlract or otherwise, for direct loss or damage atising out of each Default or series of




14.4

14.5

14.6

related Defaults shall not exceed 100% [one hundred per cert] of the Fees paid under the

schedule or Work Order to which the Default(s) relates,

Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be Hable to the other for indirect or consequential toss or demage or including
indirect or consequential loss of profits, business, revenue, goodwill or anlicipated savings of an
indirect nature or loss or damage incurred by the other Parly as a result of third party claims.

1f for any reason the exclusion of Wability in clause 14.4 above is void or unenforceable, either
Party’s total liahility for all loss or damage under the Agreement shalt be as provided in clause
14.3 above.

Nothirg In this clause 14 shall be taken as Emiting the Hability of the Service Provider in respect of

clause 12 [Intellectual Property Rights] or clause 16 [Confidentiality].

i5 INSURANCES

15.1

15.2

Without limiting the liability of the Service Provider undepsthe, Agreement, the Service Provider
shall take out insurance in respect of all risks for which it is prudent for the Service Provider to
insure against, including any liability it may have as@ result offits activities under the Agreement
for theft, destruction, death or injury to any @erson and damage to property. The level of
insurance will be kept under review by Trapénet) on an annual basis, to ensure its adeguacy,
provided that any variation to the level ofsuch isurance shall be enlirely at the discretion of the
Service Provider.

The Service Provider shall arrange insurance™with reputable insurers and will produce Lo Transnet
evidence of the existence of the polisics gh an annual basis within 30 [thirty] days after date of

policy renewals,

16 CONFIDENTIALITY

16.1

The Parties hereby undértake the following, with regard to Confidential Information:

a) not to divulgener disclose to any person whomscever in any form or manner whatsoever,
eithémdireatly or indirectly, any Confidential Information of the other, without the prior
writteh consent of such other Party, other than when cafled upon to do so in accordance
withha Statute, or by a court having jurisdiction, or by any other duly authorised and
empowered autherity or offidal, in which event the Party concerned shail do what is
réascnably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential
Information concerned,

b} not to use, exploit, permit the use of, directly or indirectly, or in any other manner
whatsoever apply the Confidential Information, disclosed fo it as a result of the Agreement,
for any purpose whatsoever other than for the purpose for which it is disclosed or
otherwise than in strict compliance with the provisions in the Agreement;

<) not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reascnably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Confidential Information;
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e)

f)

g

h)

)

K

not to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, item, component de-compilation, including software or hardware disclosed and
shall not analyse any sample provided by Transnet, or oltherwise determine the
composition or structure or cause to permit these tasks to be carried out except in the

performance of its obiigations pursuant to the Agreement;

not to exercise less care Lo saleguard Transnet Confidential Information than the Party

exercises in safeguarding its own compelitive, sensitive or Confidential Information;

Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Parly in the performance of the Agreementfishali be dealt with as
“restricted” or shall be dealt with according to any other appropriate level of confidentiality
refevant to the nature of the information concerned, agreed between the Parties concerned

and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made bhy(@nymelher perscn subject to their
control, any public statements or issue press releases ap disclose Confidential Information
with regard to any matter related to the Agreement, unfess written authorisation to do so

has first been obtained from the Party first disclosing such information;

each Party shall be entitled to disciose such"@spects of Confidential Information as may be
relevant to cne or more technically gualified emplovees or consultants of the Party who are
required in the course of theirduties to, receive the Confidential Information for the
Permitted Purpose provided that \the emiployee or consultant concerned has a legitimale
interest therein, and then aply tc the extent necessary for the Permitted Purpose, and is
informed by the Party of theSgesfidential nature of the Confideniial Information and the
obligations of the confidentiality to which such disclosure is subject and the Party shall

ensure such employees oRgonsuitants honour such chligations;

each Party shiall petify the other Party of the name of each person or entity to whom any

Confidenigal Information has been disclosed as soon as practicable after such disclosure;

sach Pary shall ensure that any person or entity to which it discioses Confidential
Information shall observe and perform ali of the covenants the Party has accepted in the
Agigement as If such person or entity has signed the Agreement. The Party disclosing the
Confidéntial Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

each Party may by written nolice to the other Party specify which of the Party’s amployees,

officers or agents are required to sign a non-disclosure undertaking.

16.2  The duties and obligations with regard to Confidential Information in this clause 16 shall not apply

where:

a)

B}

Fespondent’s Signature

a Party can demonstrate that such information is already in the public domain or becomes
available to the public through no breach of the Agreement by that Party, or its Personnel;
or

was rightfully in a Party’s possession prior te receipt from the other Party, as proven by the
first-mentioned Party’s written records, without an infringement of an obligation or duly of

confidentiality; or




) can be proved to have been rightfully received by a Party from a third party without a

breach of a duty or obligation of confidentiality; or
d) is independently developed by a Party as proven by its written records.

163 This dause 16 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Dale of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without limitation all corporate identity equipment including dies, biocks, labels,

advertising matter, printing matter and the like.

17 TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Should the Service Provider fail or neglect to execute the work or to deliver@ny portion of the Service, as
required by the terms of the Agreement or Work Order, Transnet may cancelMie Agreement or Work
Order in so far as it relates to the unexecuted work or rejected portion of the Service, and, in such event,

the provision of any remaining commitment shall remain subject ift ali respects to these conditions.

18 TERM AND TERMINATION

18.1  Notwithstanding the date of signature hereof, dhe Commencement Date if the Agreement is [®]
and the duration shall be for a 12 [twelve] montheriad, expiring on {#], unless:

a) the Agreement is terminated by aither Party in accordance with the provisions incorporated
herein or in any schedules of annextf 8 appended hereto, or otherwise In accordance with
law or equity; or

b} the Agreement is extended at Transnet’s option for a further period to be agreed by the
Parties.

18.2 Either Party may leginate the Agreement forthwith by nolice in writing to the other Party where
the other Party has cominided a material Defauit and, where such Default is capable of remedy,
has failed to rermedy Such Default within 30 [thirty] days of receiving nolice specifying the Default
and requidng itsyomedy,

183  Either Pary mayterminale the Agreement forthwith by notice in writing to the other Party when
thefother Party is unable to pay its debts as they fall due or commits any act or omission which
wanldbe an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended

frofm time to time], or if any action, application or proceeding is made with regard to it for:

a) a veluntary arrangement or composition or reconstruction of its debls;

b} its winding-up or dissclution;

o) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
or

dy any similar action, application or proceeding in any jurisdiction to which It is subject.

18.4 Transnet may terminate the Agreement at any time within 2 [two] months of becoming aware of
a change of control of the Service Provider by notice in writing to the Service Provider. For the
surposes of this clause, “control” means the right to direct the affairs of a company whether by

ownership of shares, membership of the board of directors, agreement or otherwise.
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18.5

18.6

Transnet may cancel any schedule or Work Order hereto al any Uime on giving the Service
Provider 30 {thirty] days’ written notice.
Notwithstanding this clause 18, either Party may cancel the Agreement without cause by giving 30

[thirty] days prior written notice thereof to the other Party.

CONSEQUENCE OF TERMINATIONM

19.1

19.2

19.3

19.4

19.5

19.6

18.7

Termination in accordance with clause 18 /Tarm and Termination] shall not prejudice or affect any
right of action or remedy which shall have accrued or shall thereafter accrue to either Party and all
provisions which are to survive the Agreement or impliedly do so shall remain in force and in
effect.

On termination of the Agreemant or a Work Order, the Service Provider willhimmediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Deliverables and
property belonging to Transnet for, in the event of termination ofya Work Order, such as is
relevant to that Work Order] which may be in the possession of, or under the control of the

Service Provider, and certify to Transnet in writing that this has baen done.

To the extent that any of the Deliverables and progerty refeffed to in clause 19.2 above are in
electronic form and contained on non-detachablesterage devices, the Service Provider will provide
Transnet with unencrynted copies of the sam€ om magnetic media and will irretrievably deslroy
and delete copies so held.
In the event that the Agreement is terminated by the Service Provider under clause 18.2 [7erm
and Termination], or in the event that a Work"Order is terminated by Transnet under clause 18.5
[Term and Termination], Transnelywilldpay o the Service Provider all cutstanding Fees
[apportioned on & pro rate basig] relating to the work undertaken by the Service Provider up until
the date of such termination), Tramsnel will also pay the costs of any goods and materials ordered
by the Service Providér in refation to the such work for which the Service Provider has paid or is
legally obliged to payNn whith case, on delivery of such goods or materials, the Service Provider
will promptiy déliver such goods and materials to Transnet or as it may direct.
The provisidRs,cficlauses 0 /Definitions), 6 [Warranties], 12 [intellectual Property Rights], 14
[Limitatfon £F Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
Resgltition fand 29 fGoverning Law] shall survive termination or expiry of the Agreement.
Ifweithér Party [the Defauiting Party] commits a material breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of wyitten natice thereof, the other Paity
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.
Should:
ay the Service Provider effect or attempt to effect a compromise or composition with its
creditors; or

b} either Party be provisionally or finally liquidated or placed under judicial management,

whether provisionally or finaily; or

Resnondent’s Sionsture
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C) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default n the paymaent of its Habilities generally, or commit any act or omission
which would be an act of msalvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time o tme];

then the other Party shali be entitled, but not obliged, lo terminate the Agreement on written

notice, in which event such termination shall be without any liability and without prejudice to any

clatms which either Party may have for damages against the other,

20 ASSIGNMENT
Neither Party may assign the benefit of the Agreement or any interest hereundep 8kcept with the prior

written consent of the other. Further, in the event that Transnet wishesgto assign or novate the

Agreement to any third party, the Service Provider agrees that it shall not unreascnablywithhold or delay

its consent to such assignment or novation and that it shall only be entitled totecoder from Transnet any

reasonable legal costs incurred by it as a direct result of such assignmenl Srnouation,

21  FORCE MAJEURE

211

21.2

Neither Party shail have any claim against the otherRarty arising from any failure or delay in the
performance of any obligation of either Party ufiderthe Agreement caused by an act of force
majeure such as acts of God, fire, flood, war, strike, lockout, industrial dispute, government
action, laws or regulations, riots, terrorispemcivihdisturbance, defaults, delays or discontinuance
on the part of independent contractors) suppliers, or other circumstances or factors beyond the
reasonabie control of either Party, and to thé"extent that the performance of obiligations of either
Party hereunder is delayed by virlle offthe aforegeing, any period stipulated for any such

performance shall be reasocnabiextended.

Fach Party will take ali seascnable steps by whatever lawful means that are available, to resume
full performance as Socnpas precticable and will seek agreement to modification of the refevant
provisions of the Agreemeniin order to accommodate the new dreumstances caused by the act of
force majeure. Th a Party fails to agree to such modifications proposed by the other Party within
90 [ninety} days ofithe act of force majeure first occurring, either Party may thereafter terminate

the Agréement with immediate notice.,

22 EQUALITY ANIRDIVERSITY

22,1

22.2

The Service Provider will not victimise, harass or discriminate against any employee of either Party
£0 the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disahility, age, religious belief, sexual orientation or part-time status. This provision
applies, but is not limited to employment, upgrading, work envisonment, demotion, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of
compensation and selection for training,

Both Parties to the Agreement undertake that they will not, and shall procure thal its employees,
agents and Subcontractors will not breach any appiicable discrimination legistation ard any

amendments and re-enactments therecf,
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24

25

26
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NON-WAIVER

23.1 Failure or negiect by either Party, at any time, to enforce any of the provisions of the Agreement,
shall not, in any manner, be construed to be a waiver of any of that Party's rights in that regard
and in terms of the Agreement.

23.2  Such failure or neglect shall not, in any manner, affecl the continued, unaltered validity of the

Agreement, or prejudice the right of that Party to institute subseguent action.

PARTIAL INVALIDITY
If any provision of the Agreement shall be held to be invalid, illegal or unenforceable; ar shali be required
1o be modified, the validity, legality and enforceability of the remaining provisions shall not be affected

thereby.

DISPUTE RESOLUTION

25.1  Should any dispute of whalsoever nature arise between the Paglies concerning the Agreement,
the Parties shall try to resolve the dispute by negotiation) withingl O™ ten] Business Days of such
dispute arising.

25.2 If the dispute has not been resolved by such negotiation, either of the Partles may refer the
dispute to AFSA and notify the other Partyg@eordingly, which proceedings shall be held in
Johanneshurg,

25.3  Such dispute shall be finally resolved in accordance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA,

25.4 This clause constitutes an irrevocabl@consent by the Parties to any proceedings in terms hereof,
and neither of the Parties shall'be entitled to withdraw from the provisions of this clause or claim

at any such proceedings thabit isset bound by this clause 25.

25.5  This clause 25 is sevérable from the rest of the Agreement and shall remain in effect even if the

Agreement is termiinated for@iny reason.

25.6 This clause 25 shall natpreclude either Party from seeking urgent relief in a court of appropriate

Jurisdictiony wheie grounas for urgency exist.

ADDRESSESFORNOTICES

26.1 The Wartics fo the Agreement select the physical addresses and facsimile numbers, as detailed
hereafter, as their respective addresses for giving or sending any notice provided for or required
in terms of the Agreement, provided that either Party shall be entitled to substitute such other

address or facsimile number, as may be, by written notice to the other:
a) Transnet
(i For legal notices: i®]
Fax No. {e]

Attention: Legal Department




(i For commerdial notices: el
Fax No. [e]
Attenticn: [e]
b} The Service Provider
{i} For fegal notices: [e]
Fax No. [e]
Attention: [&]
€)] For commercial notices: fe]
Fax No. [e]
Attention: [ed
26.2  Any notice shall be addressed to g Party at its physical atidressyoridelivered by hand, or sent by
facsimile.
263 Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery™es

b) if posted by prepaid registered post10 Tten] days after the date of posting thereof; or

<) if faxed, on the date and time of sending of such fax, as evidenced by a fax confirmation
printout, provided that such notice shall be confirmed by prepaid registered post on the
date of dispatch of such fax,“er, sheuld no postal facilities be available on that date, on the

next Business Day.

27  WHOLE AND ONLY AGREEMENT

27.1  The Parties herebyednfirm, thal the Agreement constitutes the whole and only agreement
between them withegard to the subject matter of the Agreement.

27.2  The Partessbereby cofifirm that the Agreement replaces all other agreements which exist or may
have existeddin any form whatever between them, with regard to the subject matter dealt with in
the Agreementy including any annexures, appendices, schedules or Work Order{s) appended

heretod

28  AMENDMENT AND CHANGE CONTROL
28.1  Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing, signed by both Parties and added to the Agreement as an addendum
hereto,
28.2 1In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree

any proposed changes using the dispute resolution procedures in clause 25 /Dispute Resoiution].
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GOVERNING LAW

The Agrcement is exclusively governed by and construed in accordance with the faws of the Republic of

South Africa and is subject to the jurisdiction of the courts of the Republic of South Africa,

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that slatutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the cbligations of either Party, the Patties will negotiate in
good faith to agree such amendments Lo the Agreement as may be appropriale in the
circumstances. If, within a reasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on medification of Fees, Deliverables,
warranties, or other terms and conditions, either Party may seeketo have the matter determined in

accordance with clause 25 [Dispute Resolution] above.

COUNTERPARTS
The Agreement may be signed in any number of counterparts, all of which taken together shall constitute

one and the same instrument. Either Party may enter infe, the Agreement by signing any such

counterpart.

oou0000o0
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1 DEFINITIONS

Where the following words or phrases are used in this Agreement, such words or phrases shali have the

meaning assigned thereto in this clause, except where the context clearly requires otherwise:

1.1
1.2
1.3
14
1.5
1.6
1.7
1.8

1.9
110

Bid or Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
Respondent{s} shall mean a respondent/bidder to a Transnet Bid;

RFP shall mean Request for Proposal;

RFQ shall mean Request for Quotation;

RFX shall mean RFP and/or RFQ, as the case may be;

Services shall mean the services required by Transnet as specified indts Bid Document;

Service Provider shall mean the successful Respondent;

Tax Invoice shall mean the document as required by Section 20 6f the Value-Added Tax Act, 8% of
1991, as may be amended from time to time;

Transnet shall mean Transnet SOC Lid, a State Owned Company; and

VAT shall mean Value-Added Tax chargeable in tefms of the Value-Added Tax Act, 89 of 1991, as

may he amended from time to time.

2 GENERAL

All Bid Documents and subsequent contracts and orddss shall be subject to the following procedures as laid

down by Transnet and are to be strictly @dhered 8 by any person or enterprise or company responding to

this RFX.

3 LODGING OF BID DOCUMENTS

3.1

3.2

3.3

A Bid, which shall hgrginafter inciude reference to an RFP or RFQ, shall be lodged with Transnet no
later than the closing datéland time specified for the receipt thereof, in accordance with the directions
issued with Bid Dosuments.

Bids shall beyg@nsmitted in a sealed envelope and placed in the tender hox at a venue stipulated in
the Bid Documents with the Bid number and subject endorsed on the left hand bottom corner of the
envéltipe.

The Réspondent’s return address must be stated on the reverse side of the sealed envelope.

4 USE OF BID FORMS

4.1

4.2

where special forms are issued by Transnet for the submission of Bids, Respendents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
may result in the rejection of a Bid,

Respondents must note that the original Bid forms must be compieted for submission and not a

reprocessed facsimile thereof, Only if insuffidient space has been allocated to a particular response

Respondent’s Signature
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may & Respondent submit additional information under separale cover using the Company’s

fetterhead and duly cross-referenced in the RFEX,

5 RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

5.1

5.2

A non-refundable charge may be raised for Bid Documents, depending on the administrative cost of
preparing and issuing the Bid Document.

If any of the drawings or specifications referred to in Bid Documents are the official publications of
recognised standardising bodies, copies of such drawings and specifications shall be acquired by

Respondents at their own expense,

& DEFAULTS BY RESPONDENTS

6.1

6.2

If the Respondent, after it has been notified of the acceptance of iSBigd fails (o

a) enter into a formal contract when called upon to do soNin terms of clause 14 [Contract
Documents/, within such period as Transnet may specify; or

)] accept an order in terms of the Bid; or

<) when called upon to do 50, furnish satisfastery seeurity of the fulfilment of the contract in
terms of clause 15 [Securities],

Transnet may, in any such case, without prejudice to any other legal remedy which it may have,

proceed to accept any other Bid or, if if'Is ngeessary to do s¢, call for Bids afresh, and may recover

from the defaulting Respondent any additional’ expense incurred by it in calling for new offers or in

accepting a higher offer,

If any Respondent, who has submitled a Bid and/or concluded a contract with Transnet [hereinafter

referred to as the Servife Prawider], or in the capacity of agent or subcontractor who has been

associated with such Bidles'contract:

&) has withdraWwn stieh Bld after the advertised date and hour for the receipt of Blds; or

b) has, aftémhaving been notified of the acceptance of its Bid, failed or refused to sign a contract
whehn calied upon to do so Interms of any condition forming part of the Bid Documents; or

c) hashcarried out any contract resulting from such Bid in an unsatisfactory manner or has
breached any condition of such contract; or

dy has offered, promised or given a bribe in relation to the chtaining or the execution of such
contract; or

e) has acted In a fraudulent or improper manner or in bad faith towards Transnet or any
gavernment department or towards any public body, company or person; or

f has made any incorrect statement in the affidavit or certificate referred to in dause 12 [Formal
Nofification Regarding Name of Successfuf/ Respondent] and is unable to prove to the

satisfaction of Transnet that

(i it made the statement ir good faith honestly believing it to be cosrrect; and

Respondent’s Signature

Date & Company Stamp



Transnet General Bid Conditions -~ Services Page 5 of 10
[March 2012]

(i) before making such statement, it tock all reascnable steps to salisfy itself of is
COTTeCiness; or
gy caused Transnet damage, or Lo Incur costs in order to meet the Service Provider's

requirements which could not be recovered from the Service Provider;

then a Bid from any such Respordent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

6.3 Any person or enterprise or company against whom a decision has been given under the provisions of
clauses 6.2b), 6.2d} or 6.2e) above, may make representations to the “Chief Operating Officer of
Transnet Group, whose decision shall be final.

6.4 Any disgualification [Blacklisting] imposed upon any person or enterpriséhgr egmparty, may also apply
to any other enterprise under the same or different names of disqlialified persons or enterprise or
company [or associates thereof] and shall for avoidance of doubt also be applied to any agent or

employee of the person or enterprise or company concerned.

7 CURRENCY
Prices or fees must be quoted in the currency of the Republic of Scuth Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may/be rei@cted by Transnet save where such price is quoted

by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that where the whole or a portion of the contract or order value is to be

remitted overseas, Transnet shall®if requested Lo do so by the Service Provider, effect payment overseas

directly to the foreign principal@r manufacturer of such percentage of the contract or order value as may be

stipulated by the Respondestin its\Bid Documents and any varistion in the amount to be se paid, which may

arise as a result of AuctudtionsWw the rate of exchange involved, will be for the account of the Service

Provider.

8.1  The Respondefit whe desires to avail itselfl of the aforementioned facility must at the time of bidding
furnishthe information called for in the dause "Exchange and Remittance” of the 8id Documenls and

also'furnish, full details of the principals or service providers to whom payment is to be made.

8.2 . “The'Service Provider shall at its own cost obtain forward exchange cover on foreign currency to
protect itself against any currency rate fluctuation risks for the duration of any resulting contract or
order. Transnet will NOT accept any fluctuations in the rate of exchange at the time when payments
are made.

Transnet will not recognise any claim for adjustment of the order and/or contract price under clause 8.2

abave, if the increase in price arises after the date on which the Services were to be completed, as set cut in

the order and/or contract, or any subsequent agreement between the parties.

9 ACCEPTANCE OF BID

9.1  Transnet does not bind itself to accept the lowest or any Bid.
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13

i4

9.2 Transnet reserves the right to accept any Bid in whole or in part.

9.3  Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C — Services! and any schedule of

“Special Conditions” or olherwise which form part of the Bid Documents.
5.4  Where the Respondent has been informed by Transnet per facsimile message or email of the
acceptance of its Bid, the acknowledgement of the receipt transmitled shall be regarded as proof of

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of South Alrica shall govern the contract created by the acceptance of a Bid. The
domicitium cifandi et executandi shall be a place in the Republic of SouthWAfriga 0 be specified by the
Respondent in its Bid at which all legal documents may be served on the Réspaprdent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa, W4 foreign Respondent shall,
therefore, state in its Bid the name of its authorised representativein the /Republic of South Africa who is
empowered to sign any contract which may be entered into in the event of its Bid being accepted and to act

on its behalf in all matters relating to the conlract.

IDENTIFICATION

If the Respondent is a company, the full names of the directors shall be stated in the Bid. Il the Respondent
is a close corporation, the fuill names of thelmembers shall be stated in the Bid, 1f the Respondent is a
partnership or an individual trading under a trade,nage, the full names of the partners or of such individual,

as the case may be, shall be furnished.

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT
In the case of Bids submitted toythe Secretary of an Acquisition Councll, unsuccessful Respondents will be
formally notified of the n@mesief stccessful Respondent{s) as scon as possible after the closing date for

receipt of the Bid in question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids @re submitted to the Secretary of an Acguisition Councd, Respondents may ab any time
communiéate withWthe Secretary on any matter relating to its Bid but, in the absence of written authority
fromatha Segretary, no communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

CONTRACT DOCUMENTS
14.1  The conlract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C - Services] and any schedule of “Special Conditions” or olherwise

which form part of the Bid Documents.
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15

16

17

18

14,2  These contract documents will constitule the contract between the parties upon receipt by the
Respondent of Transnel’s lelter of acceptance / intent, subject to all additional amendments and/or

special conditions thereto as agreed to by the parties.

SECURITIES

15.1  The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfitment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, building@ogiely, insurance or
guarantee corparation carrying on business in South Africa.

15.2  The security may be applied in whole or part at the discretion of Transnet to make good any loss or
damage which Transnet may incur in consequence of a breach of the @ontract cifany part thereof,

15.3  Such security, if required, shall be an amount which will be stipulated irtheBid Documents.

i54 For the purpose of clause 15.1 above, Transnet will supply a Deed of Suretyship form fo the
successful Respondent for completion and no guarantee in anyothel form will be accepted. A copy
of such form will be supplied to Respondents on request, For this purpose a Deed of Suretyship form
will be provided which shalt be completed and returned tg, Transnet or a designated official by the
successful Respondent within 30 [thirty] days from the date of the letler of acceptance. No payment
will be made until the form, duly completedf is defivered to Transnet. Failure to refurn the Deed of
Suretyshin within the prescribed time shallysave where prior extension has been granted, entitles
Transnet without notice to the Service Provider to cancel the contract with immediate effect.

15.5 Additional costs incurred by Transnet necessitated by reason of default on the part of the Service

Provider in relation to the conditiens of this clause 15 will ba for the account of the Service Provider,

PRICES SUBJECT TO CONFIRMATION
16.1 A Bid with prices whith are'subject to confirmation will not be considered.

16.2  Bids where firm prices are quoted for the duration of any resulting order and or contract will receive

precedence gver priges which are subject to adjustment.

DELETION OF SERVICES EXCLUDED FROM BID

The Respondentipust delete Services for which it has not tendered or for which the price or fee has been

inciuded elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT 70 BID PRICES

All alterations made by the Respondent to its Bid price(s) pricr to the subrmission of its Bid Documents must
be dane by deleting the incorrect figures and words where required and by inserting the correct figures and
words against the items/Services concerned. Al such alterations must be initialled by the person who signs
the Bid Documents. Fallure to observe this requirement may result in the particular item{s) or Services

concerned being exciuded in the matter of the award of the business.
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19 VALUE-ADDED TAX
18,1 In respect of local Services, i.e. Services to be provided by a Scuth African company, the prices or
fees quoted by the Respondent are o be exclisive of VAT which must be shown separately at the
standard rate on the Service Provider's Tax Tnvoice.

19.2  In respect of Services to be provided by a foreign principal:

a) the invoicing by the Service Provider on behalf of its foreign principal represents a service
rendered by the principal;
b) the Service Provider’s Tax Invoice(s) for the local portion only [i.e. the "commission” for the

services rendered locally] must show the VAT separately

20 TERMS AND CONDITIONS OF BID
20.1  The Service Provider shall adhere to the Standard Terms and_Conditions of Contract as set put in
Form ST&C - Services, a copy of which is issued with the Bid/Documents, together with any schedule
of "Special Conditions” or otherwise which form part of the Bid Documents.
20.2  Should the Respondent find any conditions unacceptable, it should indicate which conditdons are
unacceptable and offer alternatives by written gtibmissiomyon & company letterhead.  Any such
submission shall be subject to review by Transpetsd egal Counsel who shall determine whether the

proposed aiternative(s) are acceptable or otherwiscpasthe case may be.

23 IMPORTANT MOTICE TO RESPONDENTS REGARDING PAYMENT
211 Method of Payment

a) The attention of the Respendent is directed to clause 10 [Invoices and Payment] of Form
ST&C ~ Services, Avhichesets out the conditions of payment on which Bid price(s) shall be
based.

b) However, iMhaddition to the aforegoing the Respondent is invited to submil offers based on
alternative_methods of payment and/er financing proposals.

<) ThedRespondenl is required to give Full particulars of the terms that will be applicable to its
alternative 4offer(s) and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

d) The Respondent must, therefore, in the first instance, tender strictly in accordance with clause
21.1a) above. Failure to comply with clause 21.1a) above may preciude a Bid from further
consideration.

NOTE: The successful Respondent {the Service Provider] shall, where applicable, be required to

furnish & guarantee covering any advance payments.

21.2  Cornditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific period are to note that the conditional period will be calculated as from the date of receipt

by Transnet of the Service Provider’s month-end statement reflecting the relevant Tax Invoice(s) for

payment purposes, provided the conditions of the order or contract have been fulfilied and the Tax
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22

23

24

Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recalculated from the date of receipt

of the correct documentation,

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMERN

Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Provider for

the purpose of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
ST&T - Services (Inteffectual Property Rights).

VISITS TO FOREIGN COUNTRIES

23.1

23.2

23.3

23.4

Respondents must furnish details in a covering letter if it is considered necessary that employees of
Transnet should carry out inspection and/or review any operatiopal Semyices at the premises of the
preferred Respondent or its subceontractors overseas for thegperptse of a product demaonstration
and/or finat acceptance or for any other reason,

If the Respondent considers overseas visils 10 be necessary it must pravide the following information
in a covering letter in respect of each proposed visit:

aj countries and places to be visited;

b) number of employees and disciplinesgnvolied;

C) number of man-days invoived; apd

d} motivation for the visit,

Transnet will make all arrangements with regard to booking of air journeys, hotel reservations,
transport ko and from airports, plasesiof inspection or demonstration, etc. and all expenses will be for
the account of Transnet.

Before a wisit is undertaken, sueh as envisage in this clause 23, Transnet and the Respondent wili
agree in writing ofy theynumber of employees of Transnet that should undertake the visit and the

number of mangdaysinvolved in the visit.

BIDS BY OR ON BEHALPOF FOREIGN RESPONDENTS

241

24.2

24.3

Bids submitted. by foreign principals may be forwarded direct by the principais to the Secretary of the
Agquisition'Councit or to a designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal’s behalf by its South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised to act iy that capacity by the principal. Failure to submit such authorisation by
the representative or agent shall disqualify the Bid.

When legally authorised to prepare and submit Bids on behalf of their principals not domiciled in the
Republic of South Africa, representatives or agents must compile the Bids in the names of such
principals and sign them on behalf of the latter,

South African representatives or agents of a successful foreign Respondent must when so reguired

enter into a formal contract in the name of their principals and must sign such contract on behalf of

Respondent's Signatire
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the fatter. In every such case a legal Power of Atforney from their principals must be furnished to

Transnet by the South African representative or agents autherising them to enter into and sign such

contract,

a)

b)

)

d)

Such Power of Attorney must comply with Government Notice No. 1160 of 27 June 1930 [and
any amendments thereto] - "Rules of the Supreme Court of South Africa for the authentication

of documents executed outside the Republic for use within the Republic.”

The Power of Atforney muist be signed by the principal under the same tille as used in the Bid
Documents.
Qn arrival within the Repubilic of South Africa this Power of Aftorfeysis to be completed in

terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, onany amendment thereof.

If a Power of Attorney held by the South African representative @ agent includes matters of a
general nature besides provision for the entering into and,sighing of a contract with Transnet,
a certificd copy thereof should be Turnished,

The Power of Attorney must authorise the South@frican representative or agent to choose the
domicilium citandi et executandi as provided for in clause 26 fAdgresses for Notices] of the

Standard Conditions of Contract, Form ST&C ~Services.

244 If payment is to be made in South Africa, thesforeiga Supplier {i.e. the principal, or its South African

agent or representative], must notify Transnet in Writing whether, for payment by electronic funds

transfer [EFT]:

aj

b}

funds are to be transferred to theycredit of the foreign Supplier's account at @ bank in South

Africa, in which case the name and branch of such bank shall be fumished; or

funds are to be transferred to'the credit of its South African agent or representative, in which

case the name agd branch of such bank shall be furnished.

24.5  The attention of thefRespondent is directed to clause 15 above [Securities] regarding the provision of

security for the fulfilment el contracts and orders and the manner and form in which such security is

to be furnished.

oooO00o00
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Section 4
VENDOR APPLICATION FORM

Respondents are to furnish the foliowing documentation and complete the Vendor Appiication Form below:

1. Original cancelled cheque OR letter from the Respondent’s bank verifying banking details

[with bank stamp]

2. Certified copy of Identity Document(s) of Shareholders/Directors/Membérs {where
applicable]

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]

4. Certified copy of Share Certificates [CK1/CKZ if CCJ

>._ Aletter on the company’s letterhead confirm physical andpestdhaddresses
6. Original valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Certificate

8. Certified copy of valid Company Registration Certiticate [if applicable]

8. A signed letter from your auditor or acgountanticanfirming most recent annual turnover

figures

Company trading nafme

Company registered name
Company Regiétraion Number or 1D Number if a Sole Proprietor - : _ _ o :
Form of entity [¥f] & CC _ Trust: - Py Ltd Limited . Partnership  Sole Prpprie’_co_fg'; .

.:.: V.AT':number {if_fegistered} :

- Compdhy télgphione number
' Company fax number

Company email address
- Company website address

Bank name TR o T Branch & Branch code

. Actount hoider A Bank account number ..

" Postal address .
: Code

Respondent’s Signature Date & Company Stamp
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_.Z'_'_Corstact person

~ Designation
Telephone
Ernail : .
- Annual turnover range [last financia! year] < R5m
-Does your company provide Products

Area of delivery National

Is your company a public or private entity
Does your company have a Tax Directive ar IRP30 Certificate

Main product or services [e.qg. Staticnery/Consulting]

Complete B-BBFF Ownership Details:

e Y% Black % Black women
s ownership” ownership
""" T e :D'oes' ybur company have a B-BBEE certificate Yes

What is your B-BBEE status [Level T to ¢ /\Unknown]

_ How many personne! does the firm employ Permanent

R5-35m

Services
Provincial
Public

Yeés

Page 15 of 16

Code

>R35m
Both
Local
Private

No

% Disabled Black ownership =7 "~

If you are an existing Vendor with Transpet please complete the foffowing:

Transnet contact person

Contact numper

Dty authorised fo sign 10f anddn behalf of Company / Organisation:

No

Part time

- Name Designation

S%gnatu’re- Date

Respondent’s Signature

Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

1t is hereby certified that -

Representative(s) of ...

(name of company)

attended the information briefing session in respect ©f the proposed Service to be rendered in terms
ofthis RFQon ... 2013,

Respondent’s Signature Date & Company Samp
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THIS AGREEMENT is made between

Transnet SOC Ltd [Transnet] [Registration No. 19590/000900/30]

Whose registered office is at 49™ Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,
and

[the Company] [Registration No

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined Below] and i is envisaged that
each party may from time to time receive Information refating,tosthe other in respect thereof. In
consideration of each party making available to the other such{Information, the parties jointly agree that
any dealings between them shafl be subiect to the tegmns andWe@nditions of this Agreement which

themselves will be subject to the parameters of the BidRecument.
IT IS HEREBY AGREED

i INTERPRETATION
In this Agreement:

1.1 Agents mean directors, officets, employees, agents, professional advisers, contractors or sub-

contractors, or any Group member;

1.2 Bid or Bid Documegnt gmeans Transnet’s Request for Information [R¥FI] Request for Proposal
TRFP] or Requestyfer Quatalion [RFQ], as the case may be;

1.3 Confidential Information means any information or other data relating fo one party (the
Disclosing Partyhand/or the business carried on or proposed or intended to be carried on by
that partyand which is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
mingtes fellowing oral disclosure and any other information otherwise made available by the
Distlosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information
which:
aj is publicly available at the time of its disclosure or becomes publicly available (other than
as a result of disclosure by the Receiving Party or any of its Agents contrary to the terms of
this Agreement); or

b} was lawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
by its written records or other reasonable evidence) free of any restriction as to its use or

disclosure prior to its being so disclosed; or

Respondent’s Signature Date & Company Stamp
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<) following such disclosure, becomes avallable to the Receiving Party or its Agents {as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which socurce is not bound by any duty of
confidentiality owed, directly or indivectly, to the Disclosing Party in reifation o such

information;

14 Group means any subsidiary, any holding company and any subsidiary of any holding company of
either party; and

1.5  Information means all information in whatever form including, without Emitation, any
information relating to systems, operations, plans, inteations, market opportunities, know-how,
trade secrets and business affairs whether in writing, conveyed crallyior by machine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party to this Agreemient (the Disclosing Party) to the
other party (the Receiving Party) will be treated| by the Receiving Party as secret and
confidential and will not, without the Disclosing Party’s Swrilten consent, directly or indirectly
communicate or disclose (whether in writing.or_oraily or in any other manner) Confidential

Information to any other person other than igacgordande with the terms of this Agreement.

2.2 The Receiving Party will only use the Cgffidential Information for the sole purpose of technical
and commercial discussions betweep, the parfies in refation to the Bid or for the subsequent

performance of any contract betwegn the parties in relation to the Bid.
2.3 Notwithstanding clause 2.1 abeve, the Réceiving Party may disclose Cenfidential Information:

aj to those of its Agentstwho, strictly need to know the Confidential Information for the sole
purpose set oul?in Glause 2.2 above, provided that the Receiving Party shall ensure that
such Agents arg mage aware prior to the disclosure of any part of the Confidential
Informatipn that the same is confidential and that they owe a duty of confidence to the
Disclosing Party The Receiving Party shall at all times remain liable for any actions of such

Agentspthat would constitute a breach of this Agreement; or

b} 0, thetesttent required by law or the rules of any applicable regulatory authoerity, subject to

glause 2.4 below.

2.4 4 Imthe event that the Receiving Party is required to disciose any Confidential Information in
accordance with clause 2.3b) above, it shall promptly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpese of such disciosure or
any action which the Disclosing Parly may reascnably iake to challenge the validity of such
requirement,

2.5  In the event that any Confidential Information shalt be copied, disclosed or used otherwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to
any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable

notify the Disclosing Party of such event and if requested take such steps (including the institution

Respondent’s Signature Date & Company Stamp
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of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to
prevent further unauthorised copying, disclosure or use.

2.6 All Confidential Infarmation shall remain the property of the Disclosing Party and its disclosure
shall nat confer on the Receiving Party any rights, inciuding intellectual property rights over the

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION
3.1 The Receiving Party agrees to ensure proper and secure storage of all Information and any copies
thereof.

3.2 The Receiving Party shall keep a written record, to be supplied to the Disclosing Party upon
request, of the Confidential Information provided and any copies m@desthereof and, so far as is

reasonably practicable, of the location of such Confidential Inform@gion and any copies thereof,
3.3 The Company shall, within 7 {seven) days of receipt of a written demand from Transnet:

a) return all written Confidential Information {includip@ alcopies); and

b) expunge or destroy any Confidential Informatiomyfrom/any computer, word processor or

other device whatsoever into which it was copied, read or programmed by the Company or

an its behaif,

3.4  The Company shall on request supply a certifigate signed by a director as to its full compliance

with the requirements of ciause 3.3b) above.

4 ANNOUNCEMENTS
4.1 Neither party will make or perfait to be made any announcement or disclosure of its prospective

interest in the Bid without the “peios written consent of the other party.

4.2 Neither party shall make use™gb the other party’s name or any information acquired through its
dealings with the etherpartyfor publicity or marketing purposes without the prior written consent

of the other party.

5 DURATION
The obligatignstof eagh party and its Agents under this Agreement shall survive the termination of any
discussicns,ominegotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) years.

] PRINCIPAL
Each party confirms that it is acting as principal and not as nominee, agent or broker for any other
parson and that it will be responsible for any costs incurred by it or its advisers in considering or pursuing

the Bid and in complving with the terms of this Agreement.

7 ADEQUACY OF DAMAGES
Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing
any other remedies available to it, either at law or in equity, for any such threatened or actual breach of

this Agreement, including specific performance, recovery of damages or otherwise.

Respondent’s Signature Uate & Company Stamp
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g PRIVACY AND DATA PROTECTION

8.1 The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights (Section 14) in connection with this Bid and shall procure that its personnel
shall observe the provisions of such Act {as applicable) or any amendments and re-enactments
thereof and any regulations made pursuant thereto.

8.2  The Receiving Party warrants that it and its Agents have the appropriate technical and
crganisational measures in place against unauthorised or unlawful processing of data relating o
the Bid and against accidental loss or destruction of, or damage te such data held or processed by

them.

9 GEMERAL

5.1 Neither party may assign the benefit of this Agreement, or any int@sest hereunder, except with the
prior written consent of the other, save that Transnet may gssigmihisigreement at any time to
any member of the Transnet Group,

9.2 Nofailure or delay in exercising any right, power or privilege unger this Agreement will operate as
a waiver of it, nor will any single or partial exerdlse of it preclude any further exercise or the
exercise of any right, power or privilege under thissAgieement or otherwise.

9.3 The provisions of this Agreement shall be severable in the event that any of its provisions are held
by a court of competent jurisdiction or gtherapplicable authority to be invalid, void or otherwise
unenforceable, and the remaininggprovisions shall remain enforceable to the fuliest extent
permitted by law.

9.4  This Agreement may only be modified by a written agreement duly signed by persons autharised
on behalf of each party.

9.5 Nothing in this Agreegent shall constitute the creation of a partnership, joint venture or agency
between the parties.

9.6 This Agreement Will Deygeverned by and construed in accordance with South African law and the

parties irrevecabiy submit to the exclusive jurisdiction of the South African courts.

00000000

Respondent™s Signature Date & Company Stamp



