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Section 1
NOTICE TO BIDDERS

Quotations which must be completed as indicated in Section 7 of this RFQ are to be submitted as follows:

METHOD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council
Ground Foor Inyanda House 1
21 Wellington Road
Parktown
Johannesburg 2001

Tender Box

1 Responses to RFQ

Responses to this RFQ must not include documents or referenceNrelating to any other quotation or

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

2 Broad-Based Black £conomic Empowerment [B-BBEE]

Transnet fully endorses and supports the Govefhimant's Broad-Based Black Economic Empowerment
Programme and it would therefore prefer to devbusifiess with local business enterprises who share these
same values. Transnet will accordingly allew a “preference” to companies who provide a B-BBEE

Verification Certificate. All procurement tfansactions will be evaluated accordingly.
2.1  B-BBEE Scorecard and Rating
As prescribed in terms of tHewPreferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regulatiéhs, Respondents are to note the following:

= Proposals willlbe evalugted on price which will be allocated 80 points and preference which will

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

» The B0/20 preference point system applies where the acquisition of the Services will be less
than R1,000/000.00.

agnlithe 8U/20 preference point system is stipulated and all Bids received exceed R1 000 (00C.00,
the RFP will be cancelled

In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be 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:

€) Large Enterprises [i.e. annual turnover greater than R35 million]:

Respondent’s Signature Date & Company Stamp
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® Rating level based on ali seven elements of the B-BBEE scorecard
4}  Qualifying Smail Enterprises — QSE [i.e. annual turnover between RS million and R35 million]:
s Rating based on any four of the elements of the B-BEEE scorecard
e) Exempted Micro Enterprises — EME [i.e. annual turnover fess than RE million]:
Ir accordance with B-BBEE Codes of Good Practice [Statement 000, Section 41, any enterprise with
an annual total revenue of R 5 million or less qualifies as an FME.

e Automatic rating of B-BBEFE Level 4 irrespective of race or ownership

e Black ownership 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 a Verification Agency
accredited by SANAS. The certificate must confirm the, company’s turnover, black
ownership / black female ownership and B-BBEE status level

Respondents are required fo firnsh proof of the abovegtonransnet: [ie. a detailed scorecand as
stipuiated above in respect of Large Fnterprises and O5Es, or a gertificate in respect of EMES].

Transnet will accordingly allocate a maximum of (20 [twenty] points in accordance with the
80/20 preference peint system prescribed in_the"Preferential Procurement Policy Framework Act
{(PPPFA}, Act 5 of 2000 and its Regulations fe,the Respondent’s final score based on an entity’s B-
BBEE scorecard rating. /Refer Anpexurd A [onfikiber details]

N.B. Failure to submit a2 B-BREE cegtificate, which is vaiid as at the Closing Date of this RFP, will

result in a score of zero being aflocated for B-BBEE.

[Refer Section 4, Vendor Application Form, for Returnable Documents required}

3 Communication

a) Respondents are warned thaba response will be liable for disqualification should any attempt be
made by a Respofidentieither directly or indirectly to canvass any officer(s) or employee of Transnet

in respect of this RFQ between the dlosing date and the date of the award of the business.

b) A Respondentsmay, however, before the dosing date and time, direct any written enquiries relating

to the RFQ) to the following Transnet employee:

Narfa: Ms Helen Sigcau Glenn McArthur
Email; Helen.Sigcau@itransnet, net Glenn, McArthur@transnet. net
Tel: {031) 361 5839 (033} 897 2162 / 072 844 7630

RFQ documents may be obtained on or after Monday 07 October 2013 at the Reception, Tender Advice
Centre, Inyanda House 1, Ground Floor, 21 Wellington Road, Parktown, Johannesburg.

A non-refundable tender fee R150.00 (Inclusive of Vat) is applicable for tender (CRAC-DNR
11950} Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598,
Branch Code 004805.

Respondent’s Signature Date & Company Stamp



Transnet Reques! for Quotation No: CRAC - DNR 11950 Page 4 of 16

10

i1

12

¢} 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

Email tac.secretariat@transnet.net

Tax Clearance

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

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

VAT Registration

The valid VAT registration number must be stated here: [i7 applicable]

Legal Compliance

The successful Respondent shall be in full and complete complianceawithvany@nd all appliicable national

and local laws and regulations.

Changes to Quotations

Changes by the Respondent to its submission will not he considered after the closing date and time.

Pricing

All prices must be quoted in South African Rand Ofe Fxed price basis, excluding VAT,

Prices Subject to Confirmation

Prices quoted which are subject to confirmatien’will not be considered,

Negotiations

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

number of short-listed Réspondents.

Binding Offer

Any Quotation Famished pursuant to this Request shall be deemed to be an offer. Any exceptions to this

statement jhust be cléarty and specifically indicated.

Disclaimers

Transnet is not committed to any course of action as a result of its issuance of this RHQ and/or its receipt

of a Quotation in response fo it. Please note that Transnet reserves the right to:

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

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

® disqualify Quotations submitted after the stated submission deadline;

a not necessarily accept the lowest, priced Quotation ;

® reject ali Quotations, if it so decides;

s place an order in connection with this Quotation at any time after the RFQ's closing date;

Respondent’s Signalure Date & Company Stamp
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® award only a portion of the proposed geods / service/s which are reflected in the scope of this RFQ;
) split the award of the order/s between more than one Supplier/Service Provider; or

® make no award at all.

Transnet reserves the right to exclude any Respondent from the bidding process who has been convicted
of a serious breach of law during the preceding 5 [five] years, including but not limited to breaches of the
Competition Act 89 of 1998. Respondents are required to indicate befow whether or not they have been
found guilty of a serious breach of law during the past 5 ifive] years:

I/We _ do hereby certify that Jwe

have/have not been found guilty 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
refatively minor offences or misdgemeanours, e.g. traffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowiedge that Transnet'S0C Lid reserves the right to exclude any Respondent
from the bidding process, should that persen_or entity have been found guilty of a serious breach of law,

tribunal or regulatory obligation.

13 EVALUATION CRITERIA

14  TRANSNET WILL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPRLIER/SERVICE PROVIDER, IF SO REQUIRED:
® Administrativeresponsiveness - Completeness of response and returnable documents
® Substantive tesponsiveness - Prequalification criteria, if any, must be met
2 Weighied evaluation based on 80/20 preference point system:
= Pricing and price basis [firm] - whilst not the sofe factor for consideration, competitive pricing

and overall level of unconditional discounts! will be critical

Transnet will utilise the following formuia in its evaluation of Price:

1 Only uncoriditional discounts wilf be faken into account during evaluaiion. A discount which has been offered
conditionally wifl, despite not being taken into account for evaluation purposes, be implemented when payment is
effected.

Respondent’s Signature Jate & Company Stamp
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i5

16

17

i3

19

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

- B-BBEE status of company

Preference points will be awarded to a bidder for attaining the B-BBEE status levei of contribution

in accordance with the table below: [Defete column that is nor applicable]

B-BBEE Status Level Number of points
of Contributor {80/20 system)

1 20

L 2 8 o
3 16

B 4 12 1
5 8

L : c ]
7 4
8 2

B Non-compliant 0

contributor
Validity Period

Transnet desires a validity period of 90 days frém%he eiosing date of this RFQ.
This RFQ is valid until

Banking Details

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCGUNT NUMBER:

Company Registration

Registration number obcompany / C.C.

Registered name of company / C.C,

Disclosufe of Prices Quoted

Respondents must indicate here whether Transnet may disclose their quoted prices and conditions to

other Respondents:

YESEWN § NO [ [

Returnable Documents

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.

Respondent’s Signature Date & Company Stamp
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Failure to provide alf these Returnable Documents wilf result in a Respondent’s disqualification.
Respondents are therefore urged fo ensure that all these Documents are returned with their

Qurotations.

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 Retumnable Documents by so indicating [Yes or No] in the table

below:

Submitted |

Returnabie Documents '
[Yes or NoJ

SECTION

1 : Notice o Bidders

Valid B-BBBE Verification Certificate[RSA Large Enterprises and QSEs] Note: failure 1o provide a valid

B-BBEE Venification Certificate at the closing date and time of the tender wilidgesult
in an automatic score of zero being allocated for B-BBEE scorecard

Note: failure to provide a valid B-BBEE Verification Certificate at the closing date @nd time of the

Valid B-BBBE Certificate from auditor, accounting officer or SANAS aceredited Verification
Agency [RSA EMEs]

tender will result in an automatic score of zerg being aliocated fof B-BREE scbrecard

Letter of Good Standing

SECTION

2: QUOTATION FORM

b)In

addition 1o the requirements of section (a) above, Respondents are further required to submit with their
Quotations the foliowing essential Returnable Docliffents as detailed beiow.

Failure to provide all these Returnable Doctiments ma y resulf in & Respondent’s disgualification.
Respondents are therefore urged to énsuréthat aff these documents are returned with their

Qerotations,

All Sections, as indicated in the footer ©f each bage, must be signed, stamped and dated by the Respondent.
Please confirm submission of thede essential Returnable Documents by so indicating [Yes or Nol in the table

below:

r

Submitted

D
Returnable Documents [Yes or Noj

SECTION
Transnet

3 : Standard Termgdang Condificns of Contract for the Supply of Goods or Services to

SECTION 4 : Vendor Applitatien Form

SECTION &: Certificate of Attendance

Certified copy of valid Company Registration Certificate [if applicable}

A signed fetler from Respondent's auditor or accountant confirming maost recent annual
turnover figures

Respondent’s Signature

Page 7 of 16
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Section 2
QUOTATION FQRM
I/We

hereby offer to supply the goods/services at the prices quoted in the Price Schedule 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 far the Supply of Goods and Services to Transnet [Section 3

hereof]; and

s 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™melus, this Quotation [and, if
any, its covering letter and any subsequent exchange of corresporidence], together with Transnet’s

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

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

incurred by Transnet in calling for Quotations afresi and/or having to accept any less favourabie offer.

Price Scheduie
I/We quote as follows for the goads required, on a “delivered nominated destination” basis, excluding
VAT:

Ftehﬁ ‘. | o béscfibﬁén of Goods ) . | Unit of Quantrty : IHUhiI':'Pr.ice : ;?f:e: g
! 1 Provision of Grounds Mainterance — Boughton | monthly & months
| jreas

Delivery Lead-Timefrom date of purchase order: [days/weeks]

Respondent’s Signature

Notes toPricing:
a}  GAll'Prices must be guoted in South African Rand, exclusive of VAT

b)- . To facilitate like-for-like comparison bidders must submit pricing strictly in accordance with this price
schedute and-not utilise a different format. Deviation from this pricing schedide colild résult in 2 bid
being disqualified.

¢}  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,

Fage 8 of 16

Date & Company Stamp



STECIFICATIONS 2013/2014

BOUGHTON ARFA

Boughion Depot - Grounds Malntenance - 20 000m2 — 2013/14

Maintenance of Boughion Depot
This contract covers the regular cleaning and maintenance of all sutdoor facilities and grotnds at Transnet

Enviro Service, Boughton and the reporting of any illegal usages to Transnet Security and Transnet Envire
Management at Boughton.

Transnet requires that the work be conducted between the hours of D7h00 and 16h3G.0n weekdays, which
period shall exclude statutory and public holidays,

The contractor will be required to compilate the work as folfows:

Brush cutting of yard within the confines of fence lines.

Weed spraying of depot yard

Removal of unwanted soll and vegetation from roof putters.

Manual operation of the sprinkler systems as required, within the designated area and reporting of any
faully equipment to management.

Clezning of Departmental vehicles and equipment.

Removal of excess vegetation from plant pots and bags.

Clearing of any unwanted vegetation from containers and staging areas.

One cleaner with the ability to operate a knapsack sprayer,afilize herbicide and clean the sprinklers in
addition to manual weeding and cleaning on 2 dsily basis duging normal working hours as per the under
mentioned months,

Transnet Enviro Services will designate, supply and approve all chemicals and equipment {o be used.

General Conditions of confract for ali areas

»  Cutrake and remove all vegetative sefuse 1o be disposed of 2l a legally registered dumpfland(ill sile,

= March cuf to be compleled and inyoice Prasented by 15" of March.

= The Work shall be completed in the alldeated month from date the date written notification me/us of the
acceptance of this tender.

= Apenalty for late completiof oRR200E0 per calendar day per above areas will payable in terms of clause 1
of the General Conditions of Gontragl.

¢ Payment witl be made WithineQ days after certification of the certificate of completion by Transnet

Supervisor.
¢ Marchcycle (o befcompletel! and invoices submitied by the 15" March (end of Financial year)



CONTRACTOR TENDER PRIGE PER CUT

CONTRACTOR TENDER PRIGE LIST FOR GROUNDS MAINTENANCE
CONTRACTOR TO SUPPLY ALL THE NECESSARY MACHINERY AND LABOUR.

Each cut fo comply with specs ag per specified month, All areas have been shown o the contractors, Felled branches

and noxicus weeds are 1o be removed (o an official dumpsite.
The making of fires on Transnet properly is strictly forbidden. March cycle to be completed and invoice submilted by

16 March in order (o facilitate paymant (Financial year and).
Please coniact {033) 857 2162 or Glenn at 072 844 7630 for any clarity required.
Al inveices 1o state name of areq, purchase order number and date of compietion, and be addressed submitted to

Transnet Freight Rait, Accounting office, P.O, Boux BG21 Johannesburg 2000, )
Inspection will take place in the first 10 working days of the following monih. No payvmentewilh be released without

inspection and certification having underiaken. Prices are per cuf, per specified month,
Payment witl be effected within thirly (30) days of end of month in which the invoice is pigsented, and afier inspection

has been completed to the salisfaction of Transnat Representative.
I is the contractor's responsibility 1o maintain the refevant #6as as per spacs throughdwut the vear,
Flease nole that the onus resis with the confraclor to ensure that all confract ducufpents,arg’tead and undarstood in

full.
Invoice must state purchase order no, place and month when cutting was done and Pelinvoiced to Transnel Enviro

Services.
With immediate effect alt contraciors working o or near the rait frack must wear réllective clothing. A contracior who

is required to cross ihe track at any {ime during the duration of his contract must be pretecied by flagmen with a whiie
flag 600m on ellher side of the work site, warning trains of people waiking on the track. In addition hard hats with
visors and safely foolwear are necessary af all timas.

if this is not adhered 1o Transnet Inspectors can order the workers off 1he site.

MARCH (end of Financial year} cuts — Invoices to be subpiltedin by the 15" of the month of March in order
for payment to be processed.

The areas are to be cut in the following montfis: \Qefober 2013, November 2013, December

2013, January 2014, February 2014, March 2014.
6 cuts - 20113114



SPECIFICATIONS 2013/2014

BOQUGHTON AREA

Boughton Depot - Grounds Maintenance - 20 000m? — 2083/34

Maintenance of Boughton Depot
This contract covers the regular cleaning and maintenance of il putdoor {acilities and grounds at Transnet

Enviro Service, Boughton and the reporting of any illegal usages 10 Transnet Security and Transnet Enviro
Management at Boughton.

Transnet requires that the work be conducted between the hours of G7h00 and 16h38 on weekdays, which
period shall exclude statutory and publiic holidays,

The contractor will be required to complete the work as follows:

Brush eutting of yard within the confines of fence lines.

Weed spraying of depot yard

Removat of unwanted soil and vegetation from roof gutters.

Marual operation of the sprinkler systems as required, within the desighatéd avea and reporting of any
faulty equipment to management.

Cleaning of Departmental vehicles and equipment.

Removat of excess vegetation from plant pots and bags.

Clearing of any unwanted vegetation from containers and staging areas.

One cleaner with the ability to operate a knapsack sprayer,dititize herbicide and clean the sprinklers in
addition to manual weeding and cleaning on a daily basis during normal working hours as per the under

mentioned months,
Transnet Enviro Services will designate, supply and aoprave all chemicals and equipment to be used.

General Conditions of contract for all areas

o Cul rake and remove all vegetativa weluséito be disposed of al a legally registered dumpllandfill site.

= March cutto be compleled and invoice pregented by 15" of March.,

«  The Work shail be completed in the allogatad month from date the date written notification me/us of the

acceplance of this tender.
* A penalty for lale completion ofR20M00 per calendar day per above arcas will payabie in terms of ciause 1

of the General Conditions of Qontragt,
Payment will be made withimgBdays afiar certification of the cortificate of completion by Transnet

Supervisor,
Wiarch tycle to begempleted and invoites submitted by the 15™ March {(end of Financial year)



CONTRACYOR TENDER PRIGE PER GUT

CONTRACTOR TENDER PRICE LIST FOR GROUNDS MAINTENANCE
CONTRACTOR TO SUPPLY ALL THE NECESSARY MACHINERY AND LABOQUR.

Each cul to comply with spaos a3 per specified monih, Al areas have been shown (o the contractors, Fefled branches

and noxious weeds sre (o bo removed Lo an official dumpsite.

The making of fires on Transnel property s striclly ferbidden. March oy
156 Mareh in order to facilitate paymerd {Financial yaar end).

Pigase conlact {033} 897 2162 or Glenn 2t 072 844 7630 for any ¢larity required.

Al Inveices to state name of area, purchase order number and date of compietion, and be adGiessed submitted o

Transnet Freight Rail, Acaounting office, 1.0, Box 8621 Johannesburg 2000,
fnspection will take piace in the first 10 working days of the foliowing monih. No payment will be released without
inspection and certilication having undertsken. Prices are per eul, per apaciliad montk,

Payment will be effected within lhirty (30) days of end of month in which the invoice is presented,and aflar inspection

has been completed to the satisfaction of Transne! Representiative.
[ is the contractor's responsibility to maintain the relevant areas as per specs through Gt the yEar. )
Ploase note that the onus rests with the contractor 1o ensure that ol conlract document®ars fead and understond in

{ull,

Invoice must stale purchase order
Bervices.

With immediate effect all contractors working on or near the rall lrack must woar reffgctive cothing. & contraclor who
is required o cross the track af any lime during the duration of his contract must B&protected by flagmen with a while
flag 600m on cither side of the work site, warning trains of people werking on the track. In addilion hard hate with
visors and safely footwear are necessary al all imes,

If this fs not adhered 1o Transnet inspectors can order the workers oM the site!

i by the 15 af the month of March in order

€ 10 be cormpleled and Invoise submitied by

fie. place and month when culting was doi@ e be involced 1o Transne! Phovirg

MARGH (and of Financlal year) culs = Inveices fa be submsitied
for payment fo fre procegsad.

The areas are to be cutin the foliowing months:, Oefober 2013, November 2013, December

2018, January 2014, February 2014, March 2014.
6 cuts - 2013/14



SLECIFICATIONS 2013/2014

BOUGHTON AREA

Beughton Depot - Grounds Malntenance - 20 000m2 — 2013/14

Maintenance of Boughlon Depot
This contract covers the regular cleaning and maintenance of 2l ouidoor facilities and grounds at Transnet

Enviro Seivice, Boughton and the reporting of any iegal usages to Transnet Security and Transnet Enviro
Management at Boughton.

Transnet requires that the work be conducted between the hours of D700 and 16h38 on weekdays, which
period shall exclude statutory and public holidays,

The contractor will be required to complete the work as follows:

Brush cutting of yard within the confines of fence lines.

Weed spraying of depot yard

Removal of unwanted soil and vegetation from roof gutters.

Manual cperation of the sprinkter systerns as required, within the designatedarea and reporting of any
faulty equipment to management.

Clegning of Departmental vehicles and equipment.

Removal of excess vegetation from plant pots and bags.

{earing of any unwanted vegetation from containers and staging argas.

One cleaner with the ability to operate a knapsack sprayer,utilize herbicide and clean the sprinklers in
addition to manual weeding and deaning on 2 daily bagis Buring normal working hours as per the under

mentionad months,
Transnet Enviro Services will designate, supply and approwvesall chemicals and eguipment to be used.

General Conditions of confract for all areas

= Cul rake and remove all vegetative refuseto be disposed of al a legally registered dumpflandfill sife,

»  March cul to be compleled and inviies presented by 15% of March.

* The Work shail be completed in the allocated month from date the date written notification mefus of the
acceptance of this tender.

= A penalty for late completioniof R286.60 per calendar day per ahove areas wil payabie in terms of clause 1
of the General ConditiogSBhContract.

e Payment will be made within 60 days after certification of the certificate of completion by Transnet
Supervisor,

= March cycle fo belgopwieted and invoices submitied by the 15 March (end of Financial vear)



CONTRACTOR TENDER PRICE PER CUT

CONTRACTOR TENDER PRICE LIST FOR GROUNDS MAINTENANCE
CONTRACTOR TO SUPELY ALL THE NECLESSARY MACHINERY AND LABOUR,

Each cat fo comply with specs as per specified month, Al areas have been shown 1o the contractors, Felied branches

and noxious weeds are 1o be removed fo an official dumpsiie.
The making of fires on Transnet properly is striclly forbidden, March cyele to be completed and invoice submitted by

15 March in order (o facilitate Bayment {Financial year end),
Please contact (033) 897 2162 or Glenn al 072 844 7830 for any clarity required.
Al invoices 1o slate name of area, purchase order number and dale of compietion, and be addressed subniitted to

Transnet Freight Rail, Accounting oflice, P.O, Box 8621 Jehannesburg 2000, )
Inspeciion will take place in the first 1 0 working days of the following month. No pavimerlwiil be releasod without

inspection and certification having underiaken. Prices are per cul, per specified month, . _
Payment will be effected within thirly (30) days of end of month in which the invoiee is presented, and afier inspection

has been completed (o the satisfaction of Transnat Representative.
i is the contractors tesponsibility to maintain the refevant areas as per specs throughoutthedear, )
Please nols that the onus rests with the confractor 10 ensure that all sontract dostiments are read and underslood in

htt.
Invoice must state purchase order no. place and manth when cutting was déndanthbe invaiced {0 Transnel Envirg

Services.
With immediate effect all contractors working on or near the rail frack must wear reflective clothing. A contracior who
is required 10 cross the rack at any lime during the duration of his contréet must be protected by Tlagmen with 2 while
fiag GOOm on either side of the wark site, warning trains of people working on the track. In addition hard hats with
visors and safely foolwear are necessary af all limes,

if this is nat adhered to Transnet Inspeciors can order the workers off the site.

MARCH {end of Financial year) cuts — invoices to be sulimitted in by the 15 of the month of Mareh in order
for payment to be processed.

The areas are to be cut in the following months:, Dclober 2013, November 2013, December

2013, January 2014, February 2014, March 2094,
6 cuts - 2013/14



SPECIFICATIONS 2013/2014

BOUGHTON AREA

Boughion Depot - Grounds Malptenance - 200002 —2013/14

Maintenance of Boughton Depot
This contract covers the regular cleaning and maintenance of aff outdoor facifities and grounds af Transnet

Envire Service, Boughton and the reporting of any illegal usages to Transnet Security andiiransnet Envirg
Management at Boughlon.

Transnet requires that the work be conducted between the hours of 67H00 and 16430 &n weekdays, which
period shall exclude statutory and public holidays.

The contractor wilt be required fo complete the work as foliows:

Brush cutting of yard within the confines of fence lines,

Weed sprayiag of depot yard

Removal of unwanted soil and vegetation from roof gutters.

Manual operation of the sprinkler systems as required, within the designated area and reporting of any
faully equipment to managemens.

Cleaning of Departmentad vehicles and equipment.

Removal of excess vegetation from plant pots and hags.

Clearing of any unwanted vegetation from containers and staging areas.

One cleaner with the abllity to operate a knapsack sprayegutitiZe herbicide and clean the sprinkiers in
additlan to manual weeding and cleaning on a daily hadls during normal working hours as per the under

mentioned months.
Transnetl Enviro Services will designate, supply and approve alt chemicals and equipment ta be used.

General Conditlons of contract for all aread

«  Cutrake and remove all vegetative refuseds be disposed of al a legally rogistered dump/land(ill site.
= March cut o be completed anddhvolde.presonied by 15" of March, .
¢ The Work shalf be completed indhe #flocated month from date the date written notification me/us of the

acceptance of this lender.
A penalty foe late completionof R2EE.00 per calendar day per above areas will pavable in terms of clause 1

of the General Conditiod®aiContract.
Payment will be madé within 60 days afier certification of the certificate of campletion by Transact

Suprerviser,
March cyele to Be completed and invoices submitted by the 15 March (end of Financial yeas)



CONTRACTOR TENDER PRIGE PER GUT

CONTRACTOR TENDER PRICE LIST FOR GROUNDS MAINT ENANCE
CONTRACTOR TO SUPPLY ALL THE NECESSARY MACHINERY AND LABOUR.

Each cul fe comply with specs a3 per specified month. All areas have been shown (0 the contractors, Felled branches

and noxious waeds are Lo be removed o an officigl dumpsife.
The making of firas on Transnel propedy is strictly forbidden. March cycle o be completed and Involge submitted by

15 March in order 1o facilitate payment {Financial year end).
Please contact {033) 887 2162 or Glenn at 072 844 7630 for any clarity required. .
All Invoices o stale name of area, purchase order number and date of complelion, and he adgressed submitied to

Transne! Freight Radl, Accounting office, 12.0. Box 85621 Johanneshurg 2000, \
Inspreclion will lake place it the first 10 working days of iha following monih, No paymentewill bo released without

inspection and certification having undertaken. Prices are peecul, per spacified month, ' )
Payment wilt be effected within thirly (30) days of end of month in which the invoice is Bresentad, and afier inspection

has been completed to the satisfaction of Transne! Representative,
1 is the contiactor's responsibility to maintain Lhe relevant areas as per spocs throdgkuguithe year. ’
Please nofe that the anus rests with the contractor to ensure that ail candract documaenis are read and understoad in

{uf},
Invoice must stale purchase order no. place and month when cutting was done wwd be invoived o Transnael Foviro

Servieey.
With immadiate effect alf contractors working on or near the rall frack st wear Teffective clothing. A confractor who

is required {0 crosa the track af any fime during the duration of his contragt must be prolected hy ﬂg_gmen with a wh!le
fiag 600m on cither side of the worl site, warning fralns of pacple working on the track. In addition hard hats with

visors and safety footwear are nocessaty al afl times. _

f this is not adhered 1o Transnel Inspeciors can order the workers'efidhe site.

MARCH (and of Finenclal year] cuts - inveices fo be stbmitied in by the 157 of the month of March in order
for payuent to be provessed,

The areas are to be cut in the following monihs:, /October 2013, November 2013, December

2013, January 2014, February 2014, March 2014
6 cuts - 2013/14
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Suppiier/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,

1 S0OLE AGREEMENT
Unless otherwise agreed in writing, these terms [Terms and each Term] and Transnet’s purchase order(s)
[Order or Orders] represent the only conditions upon which Transnet SOC™Ld [Transnet] procures
goads or services specified in the Order {collectively, the Products] fromthe pesen to whom the Order is
addressed [the Supplier/Service Provider]. Transnet does not acceptiany cther conditions which the
Supplier/Service Provider may specify, uniess otherwise agreed tomby Transnet in writing. In the event of

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

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Ord&r® The Supplier/Service Provider shail not vary the
quantities specified and/or the specification, ifany, stipulated in the Order, without the prior written
consent of Transnet. The Supplier/Service Provider warrants that the Products/Services shall be fit for their

purpose and of satisfactory quality,

21 DELIVERY AND TITLE
21.1 The delivery dates and addressesware those in the Order. Time shall be of the essence in respect of

the Supplier's/Service Pfovidérs gbligations under the Order,

21.2 The Supplier/ServicefRrovider #vill not be excused for delay in defivery or performance except due to
circumstances outside g controf and then only subject to the Supplier/Service Provider having
notified TrapsnetImiriting on becoming aware of such circumstances. Transnet may terminate an
Order, in whole opin part, without incurring any hiability to the Supplier/Service Provider if such a

delaydecomes, in Transnet’s absolute opinian, significant.

22 PRICE AND PAYMENT
22.1 Ptices specified in an Order 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
month-end  statement fram the Supplier/Service Provider. Tax  Invoices plus  supporting

documentation shall be posted {o the address shown in the Order.

22.2 Payment of the Suppliers/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
[thirty] days from date of receipt by Transnet of a month-end statement, unless 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 are 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
If any allegations should be made or any claim asserted against 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 agamst and hold it harmleséfrom any and all losses,
liabilities, costs, claims, damages and expenses fincluding any legal fees] arisirg directly or indirectly from
such allegation or claim provided that this indemnity shall not apply wheré the allegation or claim arises
solely as a result of the Supplier/Service Provider following a design or préeess originated and furnished by

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

provided that in both cases the Products/Services shall'eantinue to meet Transnet's requirements and any
specifications stipulated in the Order. Should neithef option be possible, the Supplier/Service Provider may
remove, with Transnet’s prior written consentgisueh, Praducts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transnet Fefuses to give such consent, the Supplier/Service Provider
shall have no liability in respect of any continued use of the infringing Products/Services after

Supplier's/Service Provider’s pricr written requestto remove the same.

24 PROPRIETARY INFORMATION
Al information which Transidet has divulged or may diviige to the Supplier/Service Provider and any
information refating to Ty@nsnet’s Business which may have come into the Supplier's/Service Provider's
possession whilst carrying cltgan Order, and the existence of the Order, shall be treated by the
Supplier/Service Pyovider, as confidential information and shall nat, without Transnet’s prior written
consent, be disclased to any third party, or be used or copied for any purposes other than to perform the
Order. This glause dogs not apply to information which is public knowledge or available from other sources
other tha@By breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Qrder and, pending this, shali protect Transnet’s rights in any such

materials. Such confidential information shall at all material times he 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 whale or in part at any time upon at least 7 [seven] days’ written
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 sericus breach or any repeated or continued

Respondent’s Signatire Date & Company Stamp
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material breach of its ebligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itself into disrepute, on written 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 upont such payment the
Supplier/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 clause will not in any event
exceed the total amount that would have been payable to the Supplier/Service Provider had the Order

not been terminated.

26.3 In the event of termination the Supplier/Service Provider mwust submit all¥claims within 2 [two]
months of termination after which time claims will only be met in What Trafsnet considers exceptional

circumstances.

26.4 If the Products are not provided in accordance with an Ofder, the Order shall be deemed terminated
and the Supplier/Service Provider shall compensate Transheisfor any costs incurred in obtaining

substitute Preducts or any damage caused due to the feilure or delay in the delivery.

27 ACCESS
The Supplier/Service Provider shall be liable fof the agts, omissions and defaults of its perscnnel or agents
who, for the purposes of the Qrder, shall bereafed as if they are the Supplier's/Service Provider's
employees.  The Supplier/Service Providér, shall ensure that any such personnel or agents, whilst on
Transnet’s premises, shall comply witt\Iransnet’s health and safety, security and system security rules and

procedures as and where required.

28 INSOLVENCY
If the Supplier/Service @rovider shall have a receiver, manager, administrator, Hquidator or like person
appointed over all agany part ©f its assets or if the Supplier/Service Provider compounds with its creditors
or passes a resolUticn for the writing up or administration of the Supplier/Service Provider, Transnet is at
liberty to terminatezthe” Order or Orders forthwith, or at its option, to seek performance by any such

appoeinted pekson.

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

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

30 NOTICES
Natices under these Terms shall be defivered by hand 1o 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.

Respondent’s Signature Date & Company Stamp
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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 tc arbitration shall
nat prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or abtaining interim refief on an
urgent basis from a cowrt of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive relief. If the
Supphier/Service Pravider does not have a registered office in the South Africa it will at all times maintain
an agent for service of process in South Africa and shall give Transnet the namea@nd address of such agent

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

32 GENERAL
Completion or terminaticn of an Order shall be without prejudice te.any Eerm hereir which by its nature
would be deemed to continue after completion or termination, inehsding but not limited to clauses 23, 24,
Errort Reference source not found., 25 and Error! Reference source not found.. Headings are
included herein for convenience only. If any Term hereinlbe held"legal or unenforceable, the validity or
enforceability of the remaining Terms shall not be affeeted. No failure or delay by Transnet to enforce any
rights under these Terms wili operate as a waiver thereaf by Transnet. All rights and remedies availabie to
either party under these Terms shall be in addiiérite, nat to the exclusion of, rights otherwise available at

faw.

33 COUNTERPARTS
These Terms and conditions may_ be Signed in any number of counterparts, all of which taken together
shall constitute one and the same instfument. Any party may enter into this agreement by signing any

such counterpart.

Respondent's Signature Date & Company Stamp
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By signing this RFQ document, the Respondent is deemed to acknowiedge that
hef/she 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 SOC 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 quoted prices or otherwise,

SIGNED at onthis____ dayof 20

SIGNATURE OF RESPONDENT'S AUTHCORISED REPRESENTATIVE
NAME: _
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s contact person: /Please complete]

Name

Designation

Telephone

Celi Phone

Facsimile

Email

| Vehsite

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

Respondent’s Signature Date & Company Stamp
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1 DEFINITIONS

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

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

1.1
1.2
1.3
1.4
L5
1.6
1.7
1.8

1.9
1.10

Bid or Bid Document(s) shall mean a reference to a Request for Proposal or Reguest for Quotation;
Respondent({s) shafi 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 in its Bid'Bocument;

Service Provider shall mean the successfui Respondent;

Tax Invoice shall mean the document as required by Sectiont 20"8fthe Value-Added Tax Act, 89 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 terms of the Value-Added Tax Act, 89 of 1991, as

may be amended from time to time.

2 GENERAL

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

down: by Transnet and are to be strictly adhered to by any person or enterprise or company responding to
this RFX.

3 LOPGING OF BID DOCUMENTS

31

3.2

3.3

A Bid, which shall hereinafter ificlude reference to an RFP or RFQ, shall be iodged with Transnet no
later than the closing date and time specified for the receipt thereof, in accordance with the directions
issued with Bid Desurments.

Bids shall bestransmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the BiddDocuments with the Bid number and subject endorsed on the left hand bottom corner of the

envelope.

The Respondent’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, Respondents 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-comphance with this conditions
may result in the rejection of a Bid.

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

reprocessed facsimile thereof. Only if insufficient space has been allocated to a particular response

Respondent’s Signature Date & Company Stamp
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may a Respondent submit additional information under separate cover using the Company’s

tetterhead and duly cross-referenced in the RFX.

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

5.1 A non-

refundable charge may be raised for Bid Documents, depending on the administrative cost of

preparing and issuing the 8id Document.

5.2 Iany

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 Ifthe Respondent, after it has been notified of the acceptance of its Bid fails,to:

a)

b}
c)

enter into a formal contract when called upon to déseiniterms of clause 14 /Contract

Documents ), within such period as Transnet May specifynor
accept an order in terms of the Bid; or

when called upon to do so, furnish salisfactory security 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 it i§ necessary to do sa, call for Bids afresh, and may recover

from the defaulting Respondent any @&dditionat expense incurred by it in calling for new offers or in

accepting a higher offer.

6.2  If any

Respondent, who has submiitted a Bid and/or concluded a contract with Transnet [hereinafter

referred to as the Service Provider], or in the capacity of agent or subcontractor who has been

assoctated with such Bid orgontract:

a)
b)

C)

d}

has withdrawn'such Bidl after the advertised date and hour for the receipt of Bids; or
has, after having been notified of the acceptance of its Bid, failed or refused to sign a contract

whenfcalied upon to do so in terms of any condition forming part of the Bid Documents; or

hasycarfied” out any contract resulting from such Bid in an unsatisfactory manner or has
breached any condition of such contract; or

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

has acted in a fraudulent or improper manner or in bad faith towards Transnet or any
government department or towards any public bady, company or person; or

has made any incorrect statement in the affidavit or certificate referred to in dause 12 [Formal
Notification Regarding Namie of Successfil Respondent] and is unable to prove to the

satisfaction of Transnet that

(B it made the statement in good faith honestly believing it to be correct; and

Respondent’s Signature
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(i before making such statement, it took all reasonable steps to satisfy itsell of its
correctness; or
a) caused Transnet damage, or to 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 Respondent shall be disqualified and the person, enterprise or company
fincluding 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 ar enterprise or company against whom a decision has been given under the provisions of
dauses 6.2b), 6.2d) or 6.2e) above, may make representations to thesChief Operating Officer of
Transnet Group, whose decision shall be final.

6.4 Any disqualification [Blackiisting] imposed upon any person or enterprise or company, may also apply
to any other enterprise under the same or different names of disqualifigd perscns 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 concernéd.

CURRENCY
Prices or fees must be quated in the currency of the"Republie of South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may_be rejécted by Transnet save where such price is quoted

by a foreign Respondent,

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 to do so by the Service Provider, effect payment overseas
directly to the foreign principal of mafufacturer of such percentage of the contract or order vaiue as may he
stipulated by the Respondent in%ité Bid/Pocuments and any variation in the amount to be so paid, which may
arise as a result of fluctdations, in the rate of exchange involved, will be for the account of the Service
Provider.
8.1  The Respordent’ whe desires to avail itself of the aforementioned facility must at the time of bidding
furnish the information called for in the dause "Exchange and Remittance” of the Bid Documents and

also femnish ful! defails of the principals or service providers to whom payment is to be made.

8.2 The Sérvice 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

above, If the increase in price arises after the date on which the Services were to be completed, as set out in

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

ACCEPTANCE OF BID

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

Respornident’s Signature Date & Company Stamp
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8.2 Transnet reserves the right to accept any Bid in whole or in part.

9.3 Upon the acceptance of & 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 otherwise which form part of the Bid Documents.

9.4  Where the Respondent has been informed by Transnet per facsimile message or email of the
acceptance of its Bid, the acknowledgement of the receipt transmitted shall be regarded as proof of

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the\scceptance of a Bid. The
domicifium citandi et executandi shall be a place in the Republic of South AfricaVic be specified by the
Respondent in its Bid at which all legal documents may be served on the Respandent who shall agree to
submit to the jurisdiction of the courts of the Republic of South@Africa, A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representative nythe, Republic of South Africa who is
empewered to sign any contract which may be entered into in thesevent of its Bid being accepted and to act

on its behalf in all matters relating to the contract.

IDENTIFECATION

If the Respondent is a company, the full names of théWgiréetors shall be stated in the Bid. If the Respondent
is & close corporation, the full names of thesmembers shall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a frade name, 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(todhe Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notified of the ndmes of'sficcessful Respondent(s) as soon as possible after the closing date for

receipt of the Bid in question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids are submitted to the Secretary of an Acquisition Council, Respondents may at any time
communigate withithe Secretary on any matter relating to its Bid but, in the absence of written authority
from the\Secretary, 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 contract 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 otherwise

which form part of the Bid Documents.
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14.2 These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet’s letter 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 50, shall provide security to the satisfaction of
Transnet for the due fuifilment 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 society, insurance or

guarantee corporation carrying on business in South Africa.

15.2 The security may be applied in whole or part at the discretion of Transret to make good any loss or

damage which Transnet may incur in consequence of a breach of the contrachor any part thereof.
15.3  Such security, if required, shall be an amount which will be stipulated Thythe®Bid Documents.

154 For the purpose of clause 15.1 above, Transnet wil supplyna Deed of Suretyship form to the
sticcessful Respondent for completion and no guarantee I any ether form will be accepted. A Copy
of such form will be supplied to Respondents on reguest. Far thig purpose a Deed of Suretyship form
will be provided which shall be completed and returied to Transnet or a desigrated official by the
successful Respondent within 30 [thirty] days fremythe Gate of the letter of acceptance. No payment
will be made until the form, duly completed, is\delivered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shali, save where prior extension has been granted, entitles

Transnet without notice to the ServiceProvitler to cancel the contract with immediate effect.

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

Provider in relation to the conditioas of this clause 15 will be for the account of the Service Provider,

PRICES SUBJECT TO CONFIRMATION
16.1 A Bid with prices whigh a#¢ subjéct to confirmation will not be considered.

16,2 Bids where firm priges afe,quoted for the duration of any resulting order and or contract will receive

precedence over priseSwhich are subject to adjustment.

DELETION OFESERVICES EXCLUDED FROM BID

The Respopdent¥hust delete Services for which it has not tendered or for which the price or fee has been

included, elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

All alterations made by the Respondent to its Bid price(s} pricr to the submission of its Bid Documents must
be done by deleting the incorrect figures and words where required and by inserting the correct figures and
words against the items/Services concerned. All such alterations must be initiafled by the person whe signs
the Bid Documents. Failure to observe this requirement may result in the particular item({s) or Services

concerned being excluded in the matter of the award of the business,
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i

20

21

VALUE-ADDED TAX

19.1

19.2

In respect of local Services, i.e. Services to be provided by & South African company, the prices or

fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the

standard rate on the Service Provider's Tax Invoice.

In respect of Services to be pravided by a foreign principal:

a) the invoicing by the Service Provider on bahalf 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

TERMS AND CONDITIONS OF BID

201

20.2

The Service Provider shall adhere to the Standard Terms and Congitions of Contract as set out in
Form ST&C - Services, a copy of which is issued with the Bid Doewments, together with any schedule

of “Special Conditions” or otherwise which form patt of the Bid Documents,

Should the Respondent find any conditions unacceptable, #should indicate which conditions are
unacceptable and offer alternatives by written submission on a company letterhead. Any such
submission shall be subject to review by Tranghet's Legal Counsel who shall determine whether the

proposed alternative(s) are acceptable or ofienwise, as the case may be.

IMPORTANT NOTICE TO RESPONDENTSREGARBING PAYMENT

21.1

21.2

Method of Payment

a) The attention of the Respandent is directed to clause 10 [Invoices and FPayment] of Form
STEC - Services, which\sets out the conditions of payment on which Bid price(s) shall be
based.

b) However, in‘additioro the aforegoing the Respondent is invited to submit offers based on
alternative matheds of payment and/or financing proposals.

) The Respandent is required to give full particulars of the terms that will he applicable to its
alternative goffer(s) and the financial merits thereof will be evaluated and taken into
copsideration 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 preclude a Bid from further
consideration,

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

furnish a guarantee covering any advance payments.
Conditional Discount

Respandents effering prices which are subject to & conditional discourt appiicable for payment within
a specific period are to note that the conditional period wili 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 fulfiled and the Tax
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Invoice is correct in all respects as referred 1o in the contract or order, Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recalcuiated from the date of receipt

of the correct documentation.

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN
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 (Inteflectual Property Rights).

23 VISITS TO FOREIGN COUNTRIES
23.1 Respondents must furnish details in a covering letter if it is considered Mecessary that employees of
Transnet should carry out inspection and/or review any operationdhServices at the premises of the
preferred Respondent or its subcontractors overseas for the purpase of a product demonstration
and/or final acceptance or for any other reason.
23.2 If the Respondent considers averseas visits to be necessaty it must provide the following information

i a covering letter in respect of each proposed visit:
a) countries and places to be visited;

b} number of employees and disciplines inveived;

C) number of man-days involved; and

d) motivation for the visit.

23.3  Transnet will make all arrangements With' regard to booking of air journeys, hotel reservations,
transport to and from airportspplates of inspection or demaonstration, etc. and all expenses will be for
the account of Transnet.

23.4  Before a visit is underfakefl, such as envisage in this clause 23, Transnet and the Respondent will
agree in writing off the number of employees of Transnet that should undertake the visit and the

number of man-daysiinvoived in the visit.

24 BIDS BY OR ON BEHALPOF FOREIGN RESPONDENTS

24.1  Bids stigmitted.by foreign principals may be forwarded direct by the principals to the Secretary af the
Acquisition Council or to a designated official of Transnet according to whichaver officer is specified in
the Bid, Documents, or may he 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 in that capacity by the principat. Failure to submit such autharisation by
the representative or agent shall disqualify the Bid.

242 When legally authorised to prepare and submit Bids cn 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.

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

enter Into a formal contract in the name of their principals and must sign such contract on behalf of
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the latter. In every such case a legal Power of Attorney from their principals must be furnished to

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

contract,

a)

b)

<)

d)

e)

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 cutside the Republic for use within the Republic,”

The Power of Attorney must be signed by the principal under the same title as used in the Bid

Documents.

On arrival within the Republic of South Africa this Power of Attopngy is to be completed in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, orany amendment thereaf,

If a Power of Attorney held by the South African representative or agent includes matters of a
general nature besides provision for the entering into and sigringwf a contract with Transnet,
a certified copy thereof should be furnished.

The Power of Attorney must authorise the South Affican representative or agent to choose the
domicifium citandi ef executands as provided dor in cldlise 26 fAddresses for Notices] of the
Standard Conditions of Contract, Form ST&GeServices.

24.4  If payment is to be made in South Africa, thedoreign Supplier fi.e. the principal, or its South African

agent or representative], must notify Trap&haten writing whether, for payment by electronic funds

transfe

a)

b}

r [EFT]:
funds are to be transferred to\the crddit of the foreign Supplier's account at a bank in South

Africa, in which case the name and branch of such bank shali be furnished; or

funds are to be transfer8duiothe credit of its South African agent or representative, in which

case the name and’brafehef such bank shall be furnished.

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

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

to be furnished:

000000000
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1 INTROBUCTION

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

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

technical specifications for the Services, the General Bid Cenditions, a Schedule of Reguirements or Work

Order including such special conditicns 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 PEFINITIONS

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 requireés otherwise:

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 its associated schodules and/or annexures and/or
appendices, including the Work Order(s), specificationsefor the "Services and such special
conditions as shall apply to the Agreement, together wighethe'General Tender Conditions and any
additional provisions in the associated bid decuments tendered by the Service Provider [as agreed
in writing between the Parties], which collectively @nd exclusively govern the provision of Services

by the Service Provider to Transnet;

Background Intellectual Property medns all Intellectual Property introduced and required by
either Party to give effect to their obligtions, under the Agreement owned in whole or in part by
or licensed to either Party or their affiliates prior to the Commencement Date or developed after

the Commencement Date otherwise pursuant to the Agreement;

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

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

Confidential Information means any information or other data, whether in written, oral,
graphic or in any othér form such as in documents, papers, memoranda, correspondence,
notebooks)’ repoits, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, formiilae patents, or inventor's certificates, which a Party discloses or provides to the other
Paty [intentionally or unintentionally, or as a result of one Party permitting the representative of
thetother 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 disclosing Party;
b) the contents of the Agreement;

C) private and personal details of employees or clients of the disclosing Party or any other
person where an onus rests on the disclosing Party to maintain the confidentiality of such
informaticn;

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

e} information relating to the strategic objectives and planning of the disclosing Party refating

to its existing and planned future business activities;
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2.7

2.8

2.8

2.10

2.11

£) information relating to the past, present and future research and development of the

disclosing Party;

a) information relating to the business activities, business relationships, products, services,
Customers, clients and Subcontractors of the disdosing 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 gisclosing Party

including inventions, applications and processes;
i) Copyright works;
k} commerdal, financial and marketing information;

i data concerning architecture, demonstrations, tools and4echniques, processes, machinery

and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functional ‘and technical requirements  and

specifications of the disclosing Party;

n} infarmation concerning faults or defects inlgoods, equipment, hardware or software or the

incidence of such faults or defects; and

o) information concerning the chargésy, Fees and / or costs of the disclosing Party or its
authorised Subcontractors, orftheiryméthods, practices or service performance levels

actually achieved;

Copyright means the right in expressions, procedures, methods of operations or mathematical
concepts, computer program'godes, compilations of data or other material, titerary works, musical
works, artistic works, soundrecordings, broadcasts, program carrying signals, published editions,
photographic works, @ ciffemiatographic works of the copyright owner to do or to authorise the

doing of certain agts'specified in respect of the different categories of warks;

Default means, anyybreach of the obligations of either Party [including but not limited to
fundamentalbreack or breach of a fundamenta! term] or any Default, act, omission, negligence or
statemeént of either Party, its employees, agents ar Subcontractors in connection with or in
refationito thefsubject of the Agreement and in respect of which such Party is liable to the other:

Deliverable(s) means any and all works of authorship, products and materiais developed,
wiitten, prepared, assembled, integrated, modified or provided by the Service Provider in relation

o the Services;

Designs mean registered Designs and/or Design applications and will include the maonopaly 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 Work 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;
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2.12

2.13

2.14

2.15

2.17
2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25
2.26

Foreground Intellectual Property means all Intellectual 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 simitar effect which may exist anywhere in the world and includes all

future additions and improvements to the Intellectual Property:

Know-How means &l Confidential Information of whatever nature relating to the Intellectual
Property and its exploitation as well as all other Confidential Information generally relating to
Transnet’s field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formufas, systems, processes, information concerning

materials and marketing and business information in general;
Materials means the Deliverables, the Service Provider Materials and the Third Party Materials;

Parties mean the Parties to the Agreement together with their subsidiaties, divisions, business

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

Patents mean registered Patents and Patent applicatiofis, once the latter have proceeded to grant,

and includes a right granted for any inventions, productsierprocesses in all fields of technology;

Permitted Purpose means any activity or ptecess to be undertaken or supervised by Personnel
or employees of one Party during the terfn of the Agreement, for which purpose authorised
disclosure of the other Party’s Confidentiaklnférmation or Intellectual Property is a prerequisite in

order to enable such activity or process.to be accompiished;

Personnal means any partner, employeg, agent, consultant, independent associate or supplier,
Subcontractor ang the staff of such Subcontractor, or other authorised representative of either
Party;

Purchase Order{s) sntans \official orders issued by an operating division of Transnet to the

Service Provider forhefrovision of Services;

Service(s) means @], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Work Oftles(s}\in terms of the Agreement;

Service \Leével JAgreement or SLA means the processes, deliverables, key performance
indigators and performance standards refating to the Services to be provided by the Service

Provider;

Subicontract means any contract or agreement or propesed contract or agreement between the
Service Provider and any third party whereby that third party agrees to provide to the Service

Provider the Services or any part thereof;
Subcontractor means the third party with whom the Service Provider enters into a Subcentract;

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

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

Oate & Company Stamp



Standard Terms and Conditions of Contract Page 6 of 22
Form ST&C - Services [March 2012]

2.27

2.28

2.29

2.30

2,31

Tax Inveice 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, or 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
loge, or combination of signs and/or logos capable of distinguishing the goods or sarvices of one
undertaking from those of another undertaking;

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

Waork Order(s) means a detailed scope of work for a Service required by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transnet, which may be

appended o the Agreement fram time to time.

3 INTERPRETATION

3.1

3.2

3.3
3.4
3.5

4.1

4.2

4.3

4.4

45

Clause headings in the Agreement are included for ease.of reference onty and do not form part of
the Agreement for the purposes of interpretation\or for any other purpose. No provision shall be
construed against or interpreted to the disadvantage of either Party hereto by reason of such

Party having or being deemed to have strilured or drafted such provision.

Any term, word, acronym or phrase used inlthe Agreement, ather than those defined under the
ciause heading “Definitions™ shallgbeé Given.its plain English meaning, and those terms, words,
acronyms, and phrases used in the Agreefhent will be interpreted in accordance with the generally

accepted meanings accorded thereto,
A reference to the singular Incorporates a reference to the plural and vice versa.
A reference to naturdl personsincorporates a reference to legal persons and vice versa.

A reference to a4particllaiggender incorporates a reference ta the other gender.

NATURE AND SCOPE

The Agreemient is an agreernent under the terms and canditions of which the Service Provider will
arrange for the provision to Transnet of the Services which meet the requirements of Transnet,
thetdelivery of which Services is controlled by means of Purchase Orders to ba issued by Transnet

afd executed by the Service Provider, in accordance with the Agreement.

Such Purchase Orders shall be agreed between the Parties from time to time, subject to the terms

of the relevant Work Crder(s).

Each properly executed Purchase Order forms an inseparabie 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 Work Order(s), in accordance with procedures set out in dlause 28 [Amendment and
Change Control] below. A Party will advise the other Party within 14 ffourteen} Business Days, or

such other period as mutually agreed, whether the amendment is acceptabile.

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

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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4.6

sient on the matter, the term, provision or condition in this Master Agreement shall prevail, uniess
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutual written agreement between the Parties.

Time will be of the essence and the Service Provider will perform its obiigations under the
Agreement in accordance with the timeframe(s) [if any] set out in the relevant schedule, save that
the Service Provider will not be liable 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 shalt be extended by a period equal to the period of
that delay.

5 AUTHORITY OF PARTIES

51

5.2

Nothing in the Agreement will constitute or be deemad to constitute a partnership between the
Parties, or constitute or be deemed to constitute the Partieshas agents or employees of one

anhother for any purpose or in any form whatsoever,

Neither Party shall be entitled to, or have the power of authority to enter into an agreement in the
name of the other; or give any warranty, representation ®rndertaking on the other's behalf; or
create any liabifity against the other or bindathe other’s credit in any way or for any purpose

whatsoever.

& WARRANTIES

6.1

6.2

The Service Provider warrants to Transnet¥Rat;

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

Agreement is executed iy a duly authorised representatives of the Service Providet:

b} it will dischargeNits_ebligations under the Agreement and any annexure, appendix or

schedule hefetadwith all due skill, care and diligence;

) it will be solely responsible for the payment of remuneration and associated benefits, if
anyof its, Personnel and for withholding and remitting income tax for its Personnel in

genfaemance with any applicable laws and regulations;

d) it willyprocure licences for Transnet in respect of all Third Party Matetial 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 Materiais will not subject Transnet to any daim

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

The Service Provider warrants that it will perform its obligations under the Agreement in
accardance with the Service Levels as defined in the relevant schedule. Transnet may at its
discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonable 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 befow, 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 schaduie and/or Work Order.
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6.3 The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the requirements set
aut 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 entitled 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 result

shall be paid by the Service Provider,

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

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

of the Service Provider.

6.6 The Service Provider shall advise Transnet of the effectseof any steps proposed by Transnet
pursuant to clause 6.5 above, including but not limited 4 anyieost implications or any disruption
or delay in the performance of the Services. The Parties agree that any changes to the Services,
including the charges for the Services or any timefables for delivery of the Services, will be agreed
in accordance with the change control procBBmre, as set out in clause 78 fAmendment and

Change Controf].
6.7  The Service Provider warrants that:

a) it has, using the most up-tefdatevsafware available, tested for [and deleted] all commonly
known viruses in the Materiais and'for all viruses known by the Service Provider at the date

of the relevant Work Okder; and

b} at the time of defiverytelransnet, the Materials do not contain any trojan horse, worm,
logic bomb, tige bombyback daor, trap door, keys or other harmful components.

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

its best endeavourste assist Transnet in reducing the effect of the virus and, particularly in the

event thatyawirus causes loss of operational efficiency or loss of data, o assist Transnet to the

same extentto mitigate such losses and to restore Transnet o its original operating efficiency,

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

enactments thereof and any regulations made pursuant thereto.

6.9  The Service Provider warrants that it has taken 2l reasonable precautions to 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 will be reduced to the greatest extent possible, and that
the Service Provider shalf ensure that it has appropriate, tested and documented recovery
arrangements in place.

6.10  In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shafl ensure that the Services, to be supplied to Transnet under the terms and conditions 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 a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capabifity of the proposed Subcortractor to comply with the specified railway safety
requirements and/or regulations, The Service Provider andfor its Subcontracter shall grant
Transnet access, during the tenm of the Agreement, to review any safety-related activities,

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's cperations and activities, that refates 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 infesmation is subject to any
internal security rules and requirements and subject to the ohservance by the Service Provider of

its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonable notice ‘of anydinformation it requires in
accordance with clause 7.1 above.

Subject to dause 13 [Service Providers Personnelf, Transhet agrees to provide the Service
Provider or its Personnel such access to and use of its fachitiés as is necessary to allow the Service

Provider to perform its obligations under the Agreement.

& GENERAL OBLIGATIONS OF THE SERVICE PROMIDER

8.1

The Service Provider shall:
a) respond promptly to ali complaints and enquiries from Transnet;

b) inform Transnet immediately 6f@ny dispute or complaint arising in relation o the provision

of the Services;

C} conduct its busineSsyih, a professional manner that will reflect positively upon the Service

Provider and the Seryice Provider’s Services;

d) keep fUll recerds clearly indicating all transactions concluded by the Service Provider
relating, to'the performance of the Services and keep such records for at least 5 [five] years

ffomghe date of each such transaction;

e} abtaifiyfand at all times maintain in full force and effect, any and all licences, permits and
the like required under applicable Jaws 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
labour and related legislation of South Africa, inciuding the Occupaticnal Health and Safety
Act, 85 of 1993;

q) comply with all applicable environmental legisiation and reguiations, and demonstrate

sound environmental palicies, management and performance; and

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Shouid 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
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8.2

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

the Service Provider,

The Service Provider acknowledges and agrees that it shall at all imes:

a)
b}

)

dj
e)

f)

)

h}

)

k)

)

render the Services and perform all #s duties with honesty and integrity;

communicate openly and honestly with Transnet and demonstrate 2 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

reasonable degree of care and diligence;
use its best endeavours and make every diligent effort to meet agieed deadlines;

treat its own Personnel, as well as all Transnet’s officers, ‘employees, agents and

consultants, with fairness and courtesy and respect for theirdwman rights;

practice and promote #ts own internal policies aimed af prohibiting and preventing unfair

discrimination [as further referred to in clause 22 — Equality. and Diversit:

treat all enquiries from Transnet in connection withittheServices with courtesy and respond
to all enguiries promptly and efficiently. Where, the Service Provider is unabie to comply
with the provisions of this clause, the Servige Provider will advise Transnet of the delay and
the reasons therefor and will keep Tfamsagt informed of progress made regarding the
enquiry;

when requested by Transnet, pfovid@cl8ar and accurate information regarding the Service
Provider's own policies and™ procedures, exciuding Know-How and other Confidential
Information, except where.a nonidisclosure undertaking has been entered into between
the Parties;

not allow a conflict efnterest to develop between its own interests for the nterests of any

of its other customersPand the interests of Transnet;

not accept orfoffesy” nor allow, induce or promote the acceptance or offering of any
gratuity tenticement, incentive or gift that could reasonahbly be regarded as bribery or an
attemphto otherwise exert undue influence over the recipient;

natgmisiead Transnet or its officers, empioyees and stakeholders, whether by act or
amission;

Agt otherwise act in an unethical 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 unfawful conduct of

which it becomes aware in connection with Transnet or the provision of Services.

9 FEES AND EXPENSES

9.1

9.2

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

i-ees detailed in the relevant schedule or Work Order.

Transnet will 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 refevant Work

Order [which wilf be invoiced to Transnet at cost].
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io

i1

9.3

9.4

Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that all such expenses:

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

d) will only be reimbursed if supported by relevant receipts.

All Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommodation costs, will provide the detail for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropsiate, include VAT as g

separate item,

INVOICING AND PAYMENT

101

10.2

10.3

10.4

10.5

Transnet shall pay the Service Provider the amounts stipulatedtinithe relevant schedule or Wark

Order, subject to the terms and conditions of the Agregment.

Transnet shall pay such amounts to the Service Providerjupen receipt of a correct and undisputed
Tax Invoice together with the supporting documentaticn as specified in the Work Order appended
hereto, once the undisputed Tax Invoicesi™ar sueh portion of the Tax Invoices which are
undisputed become due and payable to the'Sérvice Provider for the provision of the Services, in

terms of clause 10.4 below.

All Fees and cther sums payable dnder the Agreement are exclusive of VAT, which wili be payable

at the applicable rate.

Unless otherwise provided, forfin the Work Order(s} appended to the Agreement, Tax Invoices
shall be submitted together with a month-end statement. Payment against such month-end
staternent shafl be made by Transnet within 30 {thirty] days after date of receipt by Transnet of
the statement tagetherwith all tndisputed Tax Invoices and supporting documentation.

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

peried fromsthe due date of payment until the outstanding amount is paid.

FEEADIUSTMENTS

111

11.2

Fees for Services rendered in terms of the Agreement shall be subject to review as indicated in
the Work Order(s) annexed hereto fram time to time.

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

Should Transnet and the Service Provider fail to reach an agreement on fees for the successive
period, either Party shall be entitfed to submit this matter to dispute resolution in accordance with

clause 25 of this Master Agreement [Dispute Resolution /.
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iz INTELLECTUAL PROPERTY RIGHTS

12.1  Title to Confidential Information

a)

b)

d)

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

Provider’s Background Intellectual Praperty shall 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 Property only for the Permitted Purpose.

This license shall not permit the Service Provider to sub-license ta.Other parties.

The Service Provider shall grant to Transnet an irrevocable, foyalty free, non-exclusive
ficence to use the Service Provider's Background Intellectual Property for the Permitted

Purpose. This licence shall not permit Transnet to sub-lieenseto gther parties.

The Service Provider shall grant Transnet access te. th&=Service Provider's Background
Inteflectual Property on terms which shall be Abna fide négotiated between the Parties for
the purpose of commercially exploiting the Foreground Intellectual Property, to the extent

that such access is required.

12.2  Title to Intellectual Property

a)

b)

€)

d)

Alf right, title and interest in ang*te,Foteground Intellectual Property prepared, conceived
or developed by the Service Provider, lits researchers, agents and employees shall vest in
Transnet and the Service Provider acknowledges that it has no claim of any nature in and
to the Foreground InteflectualProperty. The Service Provider shall not at any time during
or after the termipation or cancellation of the Agreement dispute the validity or
enforceability ofysuch, Foreground Intellectual Property, or cause to be done any act or
anything coptesting orin any way impairing or tending to impair any part of that right, title
and ntergst to apyfof the Foreground Intellectual Property and shall not counsel ar assist

any persen to do' so.

Transpet 'shall be entitled to seek protection in respect of the Foreground Intellectual
Propertyfanywhere in the world as i shall decide in its own absolute discretion and the
Semvice Provider shall reasonably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Property.

Where the Foreground Intellectual Property was created by the Service Provider or its
researchers, agents and employees and where Transnet elects not to exercise its option to
seek 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 presecution or maintain any such
applications and to maintain any protection issuing on the Foreground Intellectual
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

Respondent’s Signaturs
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12.3

12.4

12.5

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

assignment of the Foreground Inteliectual Property to Transnet.

e} 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
Provider shall under no circumstances be entitled as of right, or to claim the right, to use

Transnel’s Background Intellectual Property and/or Foreground Intellectual Property.

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intelectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Inteflectual Property and/jor Confidential Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to Transnet all such
improvements, developments, adaptations and/or modifications, “inventions or discoveries. The
Service Provider hereby undertakes to sign all documents and #e. all things as may be necessary
to effect, record and perfect the assignment of such improvements; developments, adaptations
and/or modifications, inventions or discoveries to Transhet and the Service Provider shall
reasonably assist Transnet in attaining, maintaining ok documenting ownership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Inform@ation

The Service Provider shall not authorise ahy party to act on or use in any way any Confidential
Information belonging to Transnet whether or not such party is aware of such Confidential
Information, and shal! promptly netify, Transhet of the information if it becomes aware of any
party so acting, and shall provide Transnet the information with such assistance as Transnet

reasonably requires, at Transnet’s costand expense, to prevent such third party from so acting.
Unauthorised Use of Intellectual Property

a) The Service Providesagrees to notify Transnet in writing of any conflicting uses of, and
applications “of registrations of Patents, Designs and Trade Marks or any act of
infringetnenty, unfair competition or passing off mvolving the Intellectual Property of
Transaet of which the Service Provider acquires knowledge and Transnet shall have the
righty’as its own option, to proceed against any party infringing its Intellectual Property.

b) it shali’be within the sole and absotute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bring any infringement of

ilfegal use to an end.

<) The Service Provider shall cooperate to provide Transnet promptly with all relevant
ascertainable facts,

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

arising out of proceedings.
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13  SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

13.4

13.5

The Service Provider's Personnel shall be regarded at all times as employees, agents or
Subcontractors of the Service Provider and ne relationship of employer and ernployee shall arise
between Transnet and any Service Provider Personnel under any circumstanges regardless of the

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

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

other country 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 Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including Bt not limited to security
regulations, policy standards and codes of practice and health and ‘safety requirements]. The
Service Provider will ensure that such Personnel at all times act in a lawful and proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to removéfrem.any premises occupied by or on
behalf of it, any Service Provider Personnel whose admi€sioforpresence would, in the reasonable
opinion of Transnet, be undesirable or who represents a threat to confidentiality or security or
whose presence would be in breach of any rules and regulations governing Transnet's Personnel,
provided that Transnet notifies the Service Providemof any such refusal {with reasons why]. The
reasonable exclusion of any such individual from such premises shall not relieve the Service

Provider from the performance of its obiligations‘under the Agreement.

The Service Provider agrees to @se allwreaSonable endeavaurs to ensure the continuity of its
Personnel assigned to perform the\Serviges. If any re-assignment by the Service Provider of those
Personnel is necessary, or if Yransnet advises that any such Personnel assigned are in any respect
unsatisfactory, including whexeany such Personnel are, or are expected to be or have been
absent for any periad, thefithie Service Provider wili promptly supply a replacement of equivalent
calibre and expgrience, and any such repiacement shall be approved by Transnet prior to

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

14 LIMITATION OF LIABILITY

141

14.2

14.3

Eesponrerdt’

Neithen Party excludes or limits liability to the other Party for:
a) death or personal injury due to negligence; or
B) fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability 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 Personnel in connection with the Agreement. The Service Provider’s liability
arising out of this dause 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 fiability of either the Service Provider or
Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,

breach of contract or otherwise, for direct foss or damage arising out of each Defauit or series of
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related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the
scheduie or Work Order to which the Default(s) relates.

14.4  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 liable to the other for indirect or consequential loss or damage or including
indirect or consequential loss of profits, business, revenue, goodwill ar anticipated savings of an

indirect nature or foss or damage incurred by the other Party as a result of thicd party claims.

14.5 If for any reason the exclusion of liability in clause 14.4 above is void or unenforceable, either
Party’s total liability for all loss or damage under the Agreement shall be as provided in clause
14.3 above.

14.6  Nothing in this clause 14 shail be taken as limiting the liability of the Sepviee Provider in respect of
clause 12 [Intefleciual Property Rights] or clause 16 [Confidentiality].

i5 INSURANCES

15.1  Without fimiting the fiability of the Service Provider under.the Agréément, the Service Provider
shall take out insurance in respect of all risks for whighmityisYprudent for the Service Provider to
insure against, including any liability it may have as a result of its activities under the Agreement
for theft, destruction, death or injury to any ferson and damage to property. The level of
insurance wili be kept under review by TrarSmet,\on an annual basis, to ensure its adequacy,
provided that any variation to the level of&uch insurance shall be entirely at the discretion of the

Service Provider.

15.2° The Service Provider shali arrangeinstiance/with reputable insurers and will produce to Transnet
evidence of the existence of thepoliciesicn an annuat basis within 30 [thirty] days after date of

policy renewals.

16 CONFIDENTIALITY
16.1  The Parties hereby@undertake the following, with regard to Confidential Information:

a) not to divulge or'disclose to any person whomsoever in any form or manner whatsoever,
etther, directly ‘or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, other than when called upon to do so in accordance
withyagstatute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or offidal, in which event the Party concerned shall do what is
réasonably 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, expioit, permit the use of, directly or indirectly, or in any other manner
whatscever apply the Confidential Information, disclosed to 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;

c) 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 cther
Party, except when reasonably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Confidential Information;
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d)

e)

f)

g)

h}

i

K

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

performance of its obligations pursuant to the Agreement;

not to exercise less care to safeguard Transnet Confidential Information than the Party

exercises in safeguarding its own competitive, sensitive ar Confidential Information;

Confidentiai Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreement, shall be dealt with as
“restricted” or shall be dealt with according to any other approprifte level of confidentiality
refevant to the nature of the information concerned, agreed befween the Parties concerned

and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made by any, other person subject fo their
control, any public statements or issue press releasessor discliose Confidential Information
with regard to any matter related to the Agreent@hity, inless written authorisation to do so

has first been obtained from the Party first disclasing stich information;

each Party shall be entitled to disclose such aspects of Confidential Information as may be
relevant to one or more technically qualified employees or consultants of the Party who are
required in the course of their duies to receive the Confidential Information for the
Permitted Purpose provided thiat theéyemployee or consultant concerned has a legitimate
interest therein, and then gfily te the extent necessary for the Permitted Purpose, and is
informed by the Party of the confidential nature of the Confidential Information and the
obligations of the cofidentiality to which such disclosure is subject and the Party shall

ensure such employ@es or consultants honour such obligations:

each Party shall notifyithe other Party of the name of each person or entity to whom any
Confidential Information has been disclosed as soon as practicable after such disclosure;
each Pagty shall ensure that any person or entity to which it discloses Confidential
Information, shall observe and perform ail of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

each Party may by written notice to the other Party specify which of the Party’s employees,

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

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

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;

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

confidentiality; or

16.2
where:
a)
or
b)
Respondent’s Sionanre

Date & Company Stamp



Standard Terms and Conditions of Contract Page 17 of 22
Form ST&C - Services [March 201 2]

17

18

16.3

c} 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 praven by its written records.

This clause 16 shall survive termination for any reason of the Agreement and shall rernain in force
and effect from the Commencement Date 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 shail be returned to Transnet
including, without limitation all corporate identity equipment including dies, blocks, labels,

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Service Provider fail or neglect to execute the work or to deliver any, portion of the Service, as

required by the terms of the Agreement or Work Order, Transhet may cancel the Agreement or Work

Order in so far as it relates to the unexecuted work of rejected portiontef thefService, and, in such event,

the provision of any remaining commitment shall remain subject in afl respects to these conditions.

TERM AND TERMINATION

18.1

18.2

18.3

18.4

Notwithstanding the date of signature hereof, tha Commencement Date if the Agreement is [e]
and the duration shail be for a 12 [twelvednonth period, expiring on [@], unless:

a) the Agreement is terminated by eithes Party in accordance with the provisions incorporated
herein or in any schedules arannexures 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.

Either Party may tegiminate'the Agreement forthwith by notice in writing to the other Party where
the other Party hias @@mmifted a material Default and, where such Default is capable of remedy,
has failed fo remedyasuch Default within 30 [thirty] days of receiving notice specifying the Default
and requigingnits remedy.

Either Party may terminate the Agreement forthwith by notice in writing to the other Party when
thefother Pafty is unable to pay its debts as they fall due or commits any act or omission which
Wouldhe an act of insclvency in terms of the Insoivency Act, 24 of 1936 [as may be amended

fram time to time], or if any action, application or proceading is made with regard io it for:

a} a voluntary arrangement or compesition or reconstruction of its debts;

b} its winding-up or dissofution;
C) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
or

d} any simifar aclion, application or proceeding in any jurisdiction to which it is subject.

Transnet may terminzte 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
purposes of this dause, “controf” means the right to direct the affairs of a company whether by

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

Respondants Si
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i9

18.5

18.6

Transnet may cancel any schedule or Work Order hereto at any time 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 TERMINATION

19.1

19.2

19.3

19.4

19.5

18.6

19.7

Termination in accordance with dause 18 [7ermm 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
pravisions which are to survive the Agreement or impliedly do so shall remain in force and in
effect.

On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to™Transnet, all Deliverables and
properfy belonging to Transnet [or, in the event of terminafien of a Work Order, such as is
relevant to that Work Order] which may be in the possessiofnof,%r under the control of the

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

To the extent that any of the Deliverables and propéity referred to in clause 19.2 above are in
electronic form and contained on non-detachabie §torage devices, the Service Provider will provide
Transnet with unencrypted copies of the saniemen,magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is téfminatediby the Service Provider under clause 18.2 [Term
and Termination], or in the event that'a Work Order is terminated by Transnet under clause 18.5
[Termn and Termination], Transnet will pay to the Service Provider all outstanding Fees
[apportioned on a pro rata basis] relating to the work undertaken by the Service Pravider up until
the date of such terminatign, Transnet will also pay the costs of any goods and materials ordered
by the Service Provider figlation to the such work for which the Service Provider has paid or is
legally obliged to payn which case, on delivery of such goods or materials, the Service Provider
will promptly deliveg such’goods and materials to Transnet or as it may direct.
The provisiens of clauses 0 /[Definitions], 6 [Warranties], 12 [Inteflectual Property Rights], 14
{timitation gof Liability], 16 [Confidentiality], 19 [Consequence of Temmination} 25 [Dispute
Regolagionfend 25 /Governing Law] shall survive termination or expiry of the Agreement.
ifeither Party [the Defaulting Party] commits a material breach of the Agreement and fails to
temedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[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
lizbility and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.
Shouid:
a) 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 provisicnally or finally; or
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) either Party cease or threaten to cease to carry on its normal iine of business or defauit or
threaten 1o default in the payment of its liabifities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to timel;

then the other Party shall be entitled, but not obliged, to terminate the Agreement on written

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

claims which either Party may have for damages against the other.

20  ASSIGNMENT

Meither Party may assign the benefit of the Agreement or any interest hereunder except with the prior

writtenn consent of the other. Further, in the event that Transnet wishesdto®assign or novate the

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

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

reasonable legal costs incurred by it as a direct result of such assignnient'or na¥ation.

21 FORCE MAJEURE

211

21.2

Neither Party shall have any claim against the other Party arising from any failure or delay in the
performance of any obligation of either Party under the Agreement caused by an act of force
majeure such as acts of God, fire, flood, war,“stiike, lockout, industrial dispute, government
action, laws or regulations, riots, terrorisrigr givil disturbance, defauits, delays or discontinuance
on the part of independent contractafs, suppliers, or other circumstances or factors beyond the
reasonable control of either Party g@ndito the extent that the performance of obligations of either
Party hereunder is delayed by Wirtue bf the aforegoing, any period stipulated for any such

perfoermance shall be reasongbly extended.

Each Party will take all reasonable steps by whatever lawful means that are available, to resume
fuli performance as 8oon as practicable and wili seek agreement to modification of the relevant
provisions of theAgregment in order to accommoedate the new circumstances caused by the act of
force majeure\If a\Rarty fails to agree to such madifications proposed by the other Party within
90 [ninetyfndays of the act of force majeure first occurring, either Party may thereafter terminate

the Agreement with immediate notice.

22  EQUALITY, ANDDIVERSITY

22,3

22.7

The Service Provider will not victimise, harass or discriminate against any employee of either Party
to the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disability, age, religious belief, sexual orientation or part-time status. This provision
applies, but is not limited to employment, upgrading, work environment, 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 that its employees,
agents and Subcontractors will not breach any applicable discrimination legislation and any

amendments and re-enactments thereof.

fate & Company Stamp
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23

24

25

26

NON-WAIVER

23.1  Failure or neglect 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, affect the continued, unaitered validity of the

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

PARTIAL INVALIDITY
If any provision of the Agreement shall be heid to be invalid, illegal or unenforceable, or shall be required
to be modified, the vatidity, legality and enforceability of the remaining provisions shall not be affected

therehy,

DISPUTE RESOLUTION

25.1  Should any dispute of whatsoever nature arise between the Barties tancerning the Agreement,
the Parties shall try to resolve the dispute by negotiation within™10 [ter] Business Days of such
dispute arising.

25.2 If the dispute has not been resolved by such negotiation] either of the Parties may refer the
dispute to AFSA and notify the other Party_actordingly, which proceedings shall be held in
Johannesburg.

25.3  Such dispute shafl be finally resolveddmaccordance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

254 This clause constitutes an irrevecable consent by the Parties to any proceedings in terms hereof,
and neither of the Parties shall be eftitled to withdraw from the provisions of this clause or claim
at any such proceedings that itlis not bound by this clause 25.

255  This clause 25 is seyerable, from the rest of the Agreement and shalt remain in effect even if the
Agreement is terminatéd far any reason.

25.6  This clause 25\shallnot preclude either Party from seeking urgent relief in a court of appropriate

jurisdictiopfwhere grounds for urgency exist.

ADDRESSES FOR NOTICES

26.1 the'parties to the Agreement select the physical addresses and facsimile numbers, as detailed
heseafter, 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: [@]
Fax No. {®]

Attention: Legal Department

Responcent’s Sign
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28

26.2

26.3

(i) For commercial notices: [®]
Fax No. [e]
Attention: [#]
b) The Service Provider
(i) For legal notices: {@]
Fax No. [e]
Attention: [e]
(i} For commercial notices: [@]
Fax No. [e]
Attention: [&]

Any notice shall be addressed to a Party at its physical addresssandelivered by hand, or sent by
facsimile,

Any notice shalf be deemed to have been given:

a} if hand delivered, on the day of deliveng.on

b} if posted by prepaid registered post; 10 [ten] days after the date of posting thereof: or

c} if faxed, on the date and timefof serding of such fax, as evidenced by a fax confirmation
printout, provided that suckenetice shall be confirmed by prepaid registered post on the
date of dispatch of such fax, or, should no postal facilities be available on that date, on the

next Business Day.

WHOLE AND ONLY AGREEMENT

271

27.2

The Parties hereby, gbnfirm that the Agreement constitutes the whole and only agreement

between them,Wwith, regard to the subject matter of the Agreement.

The Partiesyhereby confirm that the Agreement replaces all other agreements which exist or may
have efisted in any form whatever hetween them, with regard to the subject matter dealt with in
theghgreement, including any annexures, appendices, schedules or Work Order{s) appended

hereta.

AMENDMENT AND CHANGE CONTROL

28.1

28.2

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.

In 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 Resolution].

Date & Company Stamp
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20

GOVERNING LAW

The Agreement is exclusively governed by and construed in accordance with the laws of the Repubiic 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 ctherwise requires, references to a statutory provision
mclude references to that statutory 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 obligations of either Party, the Parties will negotiate in
good faith fo agree such amendments to the Agreement as mafhbe appropriate in the
circumstances, If, within 2 reasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification of Fees, Deliverables,
warranties, or other terms and conditions, either Party may seelfo have the matler determined in

accordance with clause 25 [Dispute Resolution] ahove.

COUNTERPARTS

The Agreement may be signed in any number of countegparts, alkof which taken together shall constitute

one and the same instrument. Either Party may,_enter into the Agreement by signing any such

counterpart.

000000000
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Section 4
VENDOR APPLICATION FORM

Respondgents are to furnish the following documentation and complete the Vendor Application Form below:

L. 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/Members [where
applicable]

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [rame change]
4. Certified copy of Share Certificates [CK1/CK2 if CC]

5. Aletter on the company’s letterhead confirm physical and pestataddresses
6, Original valid SARS Tax Clearance Certificate

/. Certified copy of VAT Registration Certificate

8. Certified copy of valid Company RegistrationCertificate [if applicable]

9. A signed letter from your auditor or accountant confirming most recent annual turnover

figures

Company trading name

Company registered hame

Company RegistratiomfNumber or ID Number if a Sole Proprietor

Form of entity [/] %0 CC . Trirst Limited Partnership  Sole Pmpnetor

VAT numberdifrégisterad)]

Company teiephone number

Company fax number

Company email address

Company website address

Bank name o o BREHEERE . Branch & Branch code
Account holder = o 1;___' e Bank account number
Postal address

Code

Physical Address -~ ':.._.::::::_--"_....'_::.::_"_.:. S o

Respondent’s Signature Date & Company Slamp
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Contact person

Designation -+
Telephone
Email _ RIS
Annual turnover range [last financial 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 or IRP30 Certificate

Main product or services [e.g. Stationery/Consulting]

Corniplete B-BBEE Ownerstip Details:

% Bilack .. % Black women
ownership . - ownership
Does your company have a B-BBEE certifidate Yes

What is your B-BBEE status [Level'1 to'8, /Wnknown] :5_ :__3:

How many personnel does the firmyemploy Permanent -

% Disabled Black ownership .

Page 15 of 16

>R3/m .

. Services ; Both
Provincial Local
Publie : Private i

Yeas No :

I you are an existing Vendor wit Transret please complete the following:

Transnet contact person
Contact numbér

Transriet-Operating Division S ... v i

Duly authorised to sigh faf and on behalf of Company / Organisation:

Napie Designation

Sighature Date

Respondent’s Signature

Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

Representative(s) of

(name of compary)

attended the information briefing session in respeciy®fthe proposed Service to be rendered in terms
of this RFQon ..o 2013.

.....................................

Respondent's Signature Date & Company Stamp
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THIS AGREEMENT is made hebween

Transnet SOC Ltd {Transnet] [Registration No. 1990/000900/30]

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 defifed Below] and it is envisaged that
each party may from time to time receive Information refating, [8™the other in respect thereof. In
consideration of each party making available to the other sugh Inférmation, the parties jointly agree that
any dealings between them shall be subject to the termsiand £onditions of this Agreement which

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

1 INTERPRETATION
In this Agreement:

1.1 Agents mean directors, officers, employees, agenis, professional advisers, contractors or sub-

contractors, or any Groupfember;

1.2 Bid or Bid Document means Transnet’s Request for Information [RFE] Request for Proposal

[RFP] or Request fanQuotation [RFQ], as the case may be;

1.3 Confidential Information means any information or other data relating to one party (the
Disclosing Party) and/or the business carried on or proposed or intended to be carried on by
that partyfand, 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
miputes following oral disclosure and any other information otherwise made available by the
Risclosing Party or #s 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 exciuding information
which:

a) 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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c) following such disclosure, becomes available 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 source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such

information;

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

1.5 Information means all information in whatever form including, without limitation, any
information relating to systems, operations, plans, intentions, markel opportunities, know-how,
trade secrets and business affairs whether in writing, conveved orallysor by machine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given by one party to this Agregment {the Disclosing Party) to the
other party (the Receiving Party) will be treated byNthe Receiving Party as secret and
confidential and will not, without the Disclosing Party's written consent, directly or indirectly
communicate or disclose (whether in writing of orally or in any other manner) Confidential

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

2.2 The Receiving Party will only use the Confidential Information for the sofe purpose of technical
and commercial discussions between the parties in relation to the Bid or for the subsequent

performance of any contract betwéen thespatties in relation to the Bid.
2.3 Notwithstanding clause 2.1 above, the Receiving Party may disclose Confidential Information:

a) to those of its Agents wha strictly need to know the Confidential Information for the sole
purpose set culin Clause 2.2 above, provided that the Receiving Party shall ensure that
such Agentg arg made aware prior to the disclosure of any part of the Confidential
Information, thak e same is confidential and that they owe a duty of confidence to the
Disclosing, Party! The Receiving Party shall at alf times remain fiable for any actions of such
Agents that would constitute a breach of this Agreement: or

b) to'the extent required by faw or the rules of any applicable requlatory authority, subject to

clase 2 4 below.

2.4 @In fhe évent that the Receiving Party is required to disclose 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 purpose of such disclosure or
any action which the Disclosing Party may reascnably take to challenge the validity of such
requirement.

2.5 Inthe event that any Confidentiai Information shail be copled, 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 Parly 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 Stam
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of legal proceedings) as shall be necessary to remedy {if capable of remedy) the default and/or to
prevent further unautherised copying, disclosure or use,

2.6 All Confidential Information shali remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, including 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 made thereof and, sa far as is
reasonably practicable, of the location of such Confidential Information and any copies thereof.

3.3 The Company shall, within 7 {seven) days of receipt of a writtefademand from Transnet:

a) return all written Confidential Information (including alhcopies); and

1) expunge or destroy any Confidential Informatien from any computer, word processor or
other device whatsoever into which it was copied, réad or programmed by the Company or
on its behalf.

34 The Company shall on request supply a cértificate signed by a director as to its full compliance

with the requirements of clause 3.3b) above

4 ANNGUNCEMENTS
4.1 Neither party will make or permit tovbe'made any announcement or disclosure of its prospective
mterest in the Bid without ghe prior written consent of the other party.
4.2 Neither party shall makésusehof the other party’s name or any information acquired through its
dealings with the other garty for publicity or marketing purposes without the prior written consent

of the ather party.

5 DURATION
The obligations ffeachfparty and its Agents under this Agreement shall survive the termination of any
discussions{or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 (fiveyears.

) PRINCIPAL
Fach party confirms that it is acting as principaf and not as nominee, agent or broker for any other
person and that it wili be responsible for any costs incurred by it or its advisers in considering or pursuing

the Bid and in complying with the terms of this Agresment.

7 ADEQUACY OF DAMAGES

Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursLing
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 Date & Company Stamp
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B 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 personnet
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
organisational measures in place against unauthorised or unkawful processing of data relating to
the Bid and against accidental loss or destruction of, or damage to such data held or processed by

them.

9 GENERAL

9.1 Neither party may assign the benefit of this Agreement, or any interest hereunder, except with the
prior written consent of the other, save that Transnet may assignithisAgreement at any time to
any member of the Transnet Group.

9.2 No failure or deiay in exercising any right, power or privilege uinder this Agreement will operate as
a waiver of it, nor will any single or partial exercise Ofit_preclude any further exercise or the
exercise of any right, power or privilege under this\Agreement or otherwise.

8.3 The provisions of this Agreement shall be sef€fable in'the event that any of its provisions are held
by a court of competent jurisdiction or ather @pplicabie authority to be invalid, void or otherwise
unenforceable, and the remaining provisions shall remain enforceable to the fullest extent
permitted by law.

9.4  This Agreement may only be modified.by a written agreement duly signed by persons authorised

on behalf of each party.

9.5 Nothing in this Agreement shall constitute the creation of a partnership, joint venture or agency

between the parties

8.6 This Agreement. Willkbe governed by and construed in accordance with South African law and the

parties irrevocablysubmit to the exclusive jurisdiction of the South African courts.

000G00000
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Suppliers Code of Conduct

fransnet aims to achieve the best value for money when
buyirgor selling goods and obtaining services. This, however,
must be done in an open and fair manner that supporls and
drives a compelitive economy. Underpinning our process
are several acts and policies that any supplier dealing with
Transnet most understand and support,

These are;

»» Transnet Procurement Policy - A guide for tenderers;

»> Section 217 of the Constitution - the five pillars
al Public PSCM (Procurement and Supply Chain
Managemenl): fair, equitable, transparent, competitive
and cost effective;

»» The Public Finance Managemant Act [PEMA);

»> The Broad Based Black Economic Empowerrienl Act
{BBBEE); and

» The Anti-Corruption Act.

This code of conduct has bean compiled tg lormatly apprise
Transnel Suppliers of Transnel's expestations reparding
behaviour and conduct of its Suppliess.

Frohibition of Bribas, Rickbécks, Unlawsul
Payments, and Gther Corfupt Practices

Transnet is in the@iogess af transforming itself into a self-
sustaining Stat@nOwmed Erterprise, actively competing in
the fogisticsSpdusteysOur 2im is to beceme a world class,
proﬁtabEe,iogEsticsorganisalion./\ssuch,ouriransformalion
is focusedan adopting a performance culture and to adopt
behdvigurs thay will enable this transformalion.

Transnet will not participate in corrupt practices. Therefore,
it expects its suppliers to act in a similar manner,

»» Transnet and its employees will foliow the laws of this
country andkeep accurate business records that reflect
actual transaclions with, and payments o, our suppliers.




> Employees must not accepl or requesi money
of anything of value, directly or indirectly,
from suppliers.

Employees may not reciave anything that is
calculated 1o:

- litegally influence their judgement or conduct
or to influence the outcome of 2 sourcing
activily;

~Win or retain business or o influence any act
ordecisionaf any person invalved in sourcing
decisions; gain an improper advantage.

» fhere may be times when a supplier is
confronted  with frauduleni  or corrupt
behaviour of Transnet employees. We exgoct
our suppliers to use our “Tip-offs Anonymaus”
Hotline Lo report these acts - (3800 0R3 056,

Transnet is firmly committed to free angd
competitive enterprise.

»» Suppliers ara expected ta gomply with all
applicable laws and, fegulationg regarding
fair competition and Mlitrusipractices

> Transnet dees nol ehgage non-value adding
agents or rdpres@ntatives solely for the
purpose ol ipcreasing BEBLE spend {froating).

Transnet’s relatienship with suppliers requires
us te cléarly define requirements, to exchange
informationand share mutual benefits.

»» Generally, suppliers have their own business
standards andregulations. Although Transnet
cannot control the actions of our suppliers,
we will not tolerate any illegat activities.




These include, but are not limitad to:

-Misrepresentation of their product {arigin
of manufacture, specifications, intellectual
property rights, etc):

- Collusion;

-Failure to disclase accurate information
required during the sourcing activity (ownership
financial situation, BBBEE status, elch

- torrupt aclivities listed above; and harassment,
ntimidation or other aggressive actions towards
Transnal employees.

>

v

Suppliers must be evaluated and approved before
any materials, components, products or services
are purchased from therm, Rigorous due diligence
must be conducted and the supplier is expecled
o participate in an honest and straight forward
manner.

> Supptée\rsmustr@cordaﬂdrepartfacisaccuraieiy,
honestly and objectively. Financial reconfls must
be accurate in all material respects.

Canflict of Interest

Acconflict ol interest arises when personal interests
or aclivilies Infiuence {og agpeantainfluence) the
abitily 1o act in the besl iMeresis of Transnet.
Examples are:

»» Doing businegs with family members.

»» Having a {imanciabiniéres( in another company i
our induSiry.

Show that you suppert goad business practice by logging onto
www.transnet-suppliers.net and completing the form.

This will aliow s ta confirm that you have received, and agree to, the terms and conditions set out i our Suppliers Code of Conduct.




