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Section 1
NOTICE TO BIDDERS

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

METHOQD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council
Ground Floor Inyanda House 1
21 Wellington Road
Parktown
Johanneshurg 2001
Tender Box

i Responses te RFQ

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

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

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

Transnet fully endorses and supports the Goverfiment’s Broad-Based Black Economic Empowerment
Programme and it would therefore prefer to de"Blisiness with local business enterprises who share these
same values. Transnet will accordingly aliow a “preference” to companies who provide a B-BBEE

Verification Certificate. All procurement transactions will be evaluated accordingly.
2.1 B-BBEE Scorecard and Rating
As prescribed in terms of thé“Breferential Procurement Policy Framewaork Act (PPPFA), Act 5 of

2000 and its Regulatigns, Respondents are to note the foliowing:

= Proposals wililbe evaluated on price which will be allocated 80 peints and preference which will

be allacated 20 poifits, dependent on the value of the Services

» The 80/20 preference point systern applies where the acquisition of the Services will be less
than,R1°000/000.00.

s the 80/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,
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 vaiid B-BBEE Verification Certificates must be issued by:
aj Verification Agencies accredited by the South African National Accreditation System
[SANAST; or
b) Registered Auditors approved by the Independent Regulatory Board of Auditors [ERBA), in
accordance with the approval granted by the Department of Trade and Industry,
Enterprises will be rated by such agencies based on the following;

c) Large Enterprises [i.e. annual turnover greater than R35 million]:
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o Rating level based on all seven elements of the B-BBEE scorecard
d}  Qualifying Small Enterprises — QSE {i.e. annual turnover hetween RS million and R35 million]:
) Rating based on any four of the elements of the B-BBEE scorecard
e}  Exempted Micro Enterprises — EME [i.e. annual turnover less than RS miilion]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME.

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

» 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 EMF would be a certificate {which may be in the form
of a letter) from an auditor or accounting officer or a certificatefrom a Verification Agency
accredited by SANAS. The certificate must confirm the company's turnover, black
ownership / black female ownership and B-BBEE status_leveh

Respondents are reguired to furnish proof of the abovestewiransnet [re. a detailed scorecard as
stipulated above in respect of Large Enterprises and (OSEs, or a gertificate in respect of EMFEs].

Transnet will accordingly aliccate a maximum of \20 [twenty] points in accordance with the
80/20 preference point system prescribed in th& Preferential Procurement Palicy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations te. the Respondent’s final score based on an entity’s B-
BBEE scorecard rating. /Refer Annexuré A ok filither aderafs].

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

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

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

3 Communication
a}  Respondents are warned that a response will be liable for disqualification should any attempt be
made by a Respondenteither directly or indirectly to canvass any officer(s) or employee of Transnet
in respect of this RFQ between the closing date and the date of the award of the business.
b} A Resportdent may, however, before the closing date and time, direct any written enquiries relating

to the' RFQ to the following Transnet employee:

Name: SIBUSISO MTHIMKULU Errol Nell
Ematiz sibusiso.mthimkhulu@transnat. net errol.nell@transnet.net
Tel: (031} 361 3427 {G31) 361 5006/083 303 6657

RFQ decuments may be obtained on or after Wednesday 05 March 2014 at the Reception,
Tender Advice Centre, Inyanda House 1, Ground Floor, 21 Wellington Road, Parktown,
Johannesburg or and at Supply Chain Services, 100 EEL Road, Bayhead, Durban, Office hours
08h00-15h00. Free of charge
€} Respondents may also, at any time after the closing date of the RFQ, communicate with the
Secretariat of the Transnet Acquisition Council on any matter relating to its RFQ response;

Telephone 011 544 9486 Fax 011 774 9760
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Email prudence.nkabinde@transnet.net

4 Tax Clearance

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

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

5 VAT Registration

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

) Legal Compliance

The successful Respondent shall be in full and complete compliance with any ahd ail applicable national

and local laws and requlations.

7 Changes to Quotations

Changes by the Respondent to its submission will not be considered aftohthé Closing date and time.

g Pricing

All prices must be quoted in South African Rand on a fixed price Basis, excluding VAT.

9 Prices Subject to Confirmation

Prices quoted which are subject to confirmation.will Bét be considared.

i Negotiations

Transnet reserves the right to undertake, post'tender negotiations with selected Respondents or any

number of short-listed Respondents.

i1 Binding Offer

Any Quotation furnished puisfiant #6 this Request shall be deemed to be an offer. Any exceptions te this

statement must be clearly ahd specifically indicated.

12 Disclaimers

Transnet is sEcommitted to any course of action as a result of its issuance of this RFQ and/or its receipt

of & Quotation(in response to it. Please note that Transnet reserves the right to;

e madify 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 deadling;

® not necessarily accept the lowest priced Quotation;

® reject all Quotations, if it so decides;

® place an order in connection with this Guotation at any time after the RFQ’s closing date;

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

® spht the award of the order/s between mare than one Supplier/Service Provider; or

v make no award at all,
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Transnet reserves the right to exclude any Respondent from the bidding process who has been convicted
of a serious breach of law during the preceding 5 [five] years, including but not fimited to breaches of the
Competition Act 89 of 1998. Respondents are required to indicate below whether or not they have been
found guilty of a serious breach of law during the past 5 [five] years:

T/we do hereby certify that /e

have/fave not beern found guilty during the preceding 5 [five] years of a sericus breach of law,

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

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowledge that Transnet SOC Ltd\reserves the right to exclude any Respondent
from the bidding process, should that person or entityshave'been found guilty of a serious breach of law,

tribunal or regulatory obfigation.

13 EVALUATION CRITERIA

14 TRANSNET WILL UTILISE THE FOLLOWIENG CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF S0 REQUIRED:
e Administrative responsivengsss Completeness of response and returnable documents
» Substantive responsivéness ~ Prequalification criteria, if any, must be met
e Weighted evaluatiéiybased gn 80/20 preference point system:
= Pricing and ptice basis {firm} - whilst not the sole factor for consideration, competitive pricing

and averall 1ével of unconditional discounts’ will be critical

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

Pr-Pmin
PS= 80 (1 - )
) _ : Pmm. K
Where:
Ps = Score for the Bid under consideration
Pr = Price of Bid under consideration
Pmin = Price of fowest acceptable Bid

- B-BBEE status of company

i Only unconditional discounts will be laken into account during evaluation. A discount which has been offered
conditionafly will, despfte not being taken info account For evaluation purpases, be implemented when payvment is
effected.
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Preference points will be awarded to a bidder for attaining the B-BBEE status level of contribution

in accordance with the table below:

| B-BBEE Status Level Number of points
of Contributor {80/ 20 system)}
1 20
2 18
3 16
4 12
5 8
5 5
7 4
L. 5 5 -
Non-compliant ¢
contributor

15 validity Period

Transnet desires a validity period of 90 days from the closing date 6f this RFQ.
This RFQ is valid until

i6 Banking Details

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

17  Company Registration

Registration number of companmnyal, i,

Registered name of compdany 4 C.C.

i8 Disclosure of Prices Guoted

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

other Respandents:

ws no| |

19 Retuwrnable 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.

Failure fo provide ail these Refurnable Documents will result i a Respondent's
disgualification. Respondents are therefore trged to ensure that all these Documents

are refurned with their Quotations.

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

[Yes ar Noj in the table below:

Submitted

Returnable Documents
o [Yes or Nol

SECTION 1 : Notice to Bidders

Valid B-BBBE Verification Certificate[RSA Large Enterprises and QSFEs] Nole:
failure to provide a valid B-BBEE Verification Certificate at the
closing date and time of the tender will result in an automatic
score of zero being allocated for B-BBEE scorecard

- Valid B-BBBE Certificate from auditor, accounting officer or SANAS
accredited Verification Agency [RSA FMEs]
Note: fallure to provide a valid B-BBEE Verification Certificate at the clesing date
and time of the tender will result in an automatic score of Zero
being allocated for B-BBEE scorecard

Letter of Good Standing
CIDB 25Q
SECTION 2: QUOTATION FORM

b) In addition to the requirements of section (a) above, Respondents are further required to submit

with their Quotations the foffowing essentifl Returnable Documents as detailed below.

s

Faffure fo provide ali these Retymable Documents may resuft in & Respondent’s
disgualification. Respondents dre therefore urged to ensure that all these documents

are refurned with their Quotations,

All Sections, as indicated inntheNooter of each page, must be signed, stamped and dated by the
Respondent. Please confign submission of these essential Returnable Documents by so indicating

[Yes or Noj in the table bélow:

Submitted

Returnabie Documents :
[Yes or No]

SECTION 3 : Standard Terms and Conditions of Contract for the Supply of Goods
o Services to Transfet

SECTEON 4 Vendor App%icat on Form

Orzgmai cancelled cheque or bank verlﬁcaticn of bankmg detalis

= A signed letter from Respondent 5 audltor or accountant conﬁrmmg most
recent annual turnover ﬁgures

SECTION 5; Certificate of Attendance

Respondent’s Signature Dale & Company Stamg
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Section 2
QUOTATION FORM
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,

[/ We agree to be bound by those terms and conditions in-
« the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3
hereof]: and

= any other standard or special conditions mentioned and/or embedied in this Reguest for Quotation.

I/We accept that unless Transnet should otherwise decide and so informeme/us, this Quotation fand, if
any, ifs covering letter and any subsequent exchange of corresponidence], together with Transnet's

acceptance thereof shall constitute a binding cantract between Transnehand me/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 quoted, Transnet may, without prejudice
to any other legal remedy which it may have, cancel tha order and recover from mejus any expenses

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

Price Scheduie

I[/We quote as follows for the goods required, Of"a “delivered nominated destination” basis, excluding

VAT:
B . . T T otal
Ttem ' . . Unit of oo L Unit Price Price’
: : rice
e VL | e | O | e
1 REMOVE EXISTING €ONGRETE FENCE TO | Per meter 453 meters
DUMP SITE
2 ERECT STELIFRPAILTSARE FENCE Per meter 512 meters
: SEE ATTACHED BILL OF QUANTITY
Delivery Lead-Time from date of purchase order: [days/weeks]

Notes to Pricing:

a)  All Prices must be quoted in South African Rand, exclusive of VAT

b)  To facilitate fike-for-like comparison bidders must submit pricing strictly in accordance with this price
schedule and not utilise a different format. Deviation from this pricing scheduie could result 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.

Respondent’s Signature Date & Company Stamp
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BILL OF QUANTITIES
BAYHEAD:REMGVE AND ERECT NEW FENCE AT LOLIWE
HOUSE PARKING AREA ,ROAD TO CONTAINER YARD AND

e

. S —
DESCRIPTION List, | UNIT L CRATE AMOUNT EXCL. VAT
Cuantily | RO C R C

A ~ :

Remove excisting 459 melers Per | ‘

congrete fence to Cometoer :

dump sife )

Eract sleel COBTE melos 0 P ‘

gaivanized palizade | foinwior I

fence plus labour '




2.1

2.2
2.3.1.

2.3.2.

2.3.3.
2.3.

2.4.
2.4.1.
242

2.4.3.
2.4.4.

2.5.

2.6

2.7

(TRANSNET 286
TRANSHNEP

Frgy ?y’ raiih

(REGISTRATION NO.19906/000900/30)

SERVICES

BAYHEAD:REMOVE AND ERECT NEW FENCE AT LOLIWE
HOUSE PARKING AREA ,ROAD TO CONTAINER YARD.AND
INEELRD.

PART 2 — SPECIAL CONDITIONS OF CONTRACT

SCOPE
Transnet freight rail wishes to : ERECT STEEL PALISABEFENCE . s
setout in the attached specification (Part 3} and the Bill of Quantities.
DEFINITIONS

MANAGER means the Technical Superintendent,\Bavhiead or any person appointed by
Transnet from time to time to supervise and take eharge of the Contract.

Transnet freight rail is a business dnit of Transnet Limited, Registration No
1990/000900/30, a Company registered ustienthe Company Laws of the Republic of South
Africa.

Works means the works {6 be executed in [8fms of this contract.

EXTENT OF WORK:

The contractor shall execute alff workein accordance with the Specification Part 3.
WORK SITE:

The work site is situated at Loliwe house and Eel rd area Bayhead.
The work site shall bg%ept elean and lidy at all times. All rubble shall be dumped at a
registered Municipality,@umping sife.

Contractor shall lighse witil the depot Manager so to ensure the minimal disrupfion.

Contractor staffsshdl not wander around the depot complex or make use of staff ablution
facilities withBut permission from the manager.

SITE INSPECTION

No tender will be considered unless accompanied by a Site inspection Certificate that has
been signed by the Manager. A copy of this is attached.

GUARANTEE

The Contractor shall, at his own expense, make good 1o the satisfaction of the Manager ali
defeclive materials and workmanship which may manifest themselves within a period of
twelve months after completion of the Works.

PROOF OF COMPETENCE

The Tenderer shall, if requested by Transnet | provide a statement of works successfully
executed previously as the evidence of his ability to complete the Works specified in the

2



2.8

2.9

2.10

2.1

242
2.15.1.

2.15.2.

213

(TRANSNET 286
contracl.

TENDER PRICE

The amount tendered shall be inclusive of all transport, cartage of plant, efc. costs for
completion of the Works as specified in the confract documents.

VALUE ADDED TAX

The amount tendered shall be exclusive of value added tax.
ESCALATION

No claims for escalation in costs will be entertained in this contract.
SUPERVISION

The Contractor, or a responsible person empowered to act on his behalfy shall be present
at the Work Site to supervise the Works and to receive the instructions ofthe Manager.

INCOMPETENT EMPLOYEES

Al persons employed by the Contractor fo carry out the Conffact shall be competent,
responsible and of good character.

If, in the opinion of the Manager, any person employed by the Contractor is inefficient,
negligent, disrespectful or objectionable, the Manager may, \after consultation with the
Contractor, instruct that such person be removed from the Works.

HOURS OF DUTY/NORMAL WORKING HOURS

The contractor shall confine his work to normal #rkingvhours 07HO0 and 16H30 except
when work oulside these hours is necessary te,gsuit the Employer's requirements. No
additional payment will be made for work performed outside normal working hours.



(TRANSNET 286
TRANEBNED

{REGISTRATION NO.1990/000900/30)

SERVICES

BAYHEAD:REMOVE AND ERECT NEW FENCE AT LOLIWE HOUSE

PARKING AREA ,ROAD TO CONTAINER YARD AND IN EEL RD .
PART 3 — SPECIFICATION

3.1. GENERAL
All measurements are the responsibility of the contractor.

[ —

The contractor shall carry out the work in accordance with'the Contract
Specifications and in a thorough and workmanlike mannér. ARy Sub-standard work
shall be rejected and redone at the Contractors cost.

3. The final acceptance of the work rests with Transnet designated Technical
Maintenance Supervisor Foreman.

4, The Contractor shall make his own arrangemeits for electrical power and water
supplies. Where these services exist, the Cantractor may arrange with the
respective depot managers for their use,

The Contractor shall supply ali labour andJmaterial.
The contractor shall not contaminate or pollute the work area in any way.

All surplus material shall begéme the possession of the contracter.

8. The contractor must supply awsité diary and a site instruction book. Both of these
must have triplicate pages‘andialways be available on site at all times. These
books become the propesty of Spoornet.

3.2 Extent of work .

1 Supply and fit steelpalisade fence (1) 140x2.4 (1) 172X2.4 (1)40X2.4 (1)160x2 .4

2 Clear all vegetation and make level the ground 600mm on either side of the
proposed fentée.

A new steel palisade fence is to be erected next to old ferce.

All completed steel sections are to be hot dipped galvanised to SABS 763/1988
specification. All sections are to remain unpainted.

5 MAIN POSTS :

Main posts shall be constructed of I.P.E. Section 100 x 50 x 5mm with a maximum
spacing between posts, centre to centre, of not more the 3,00 meter.

P

The head of the post shall be pointed.

Foundations for posts shall be not less than 300 x 300 x 700mm. Minimum strength
of concrete not less than 15Mpa after 28 days.

5 PALES



(TRANSNET 286
The minimum height of the pales is to be 2.4 melres with a maximum clearance of
50mm undemeath.
The pales shall be constructed of either 65mm wide x 3mm thick hot rolled
corrugated steel sections or 30 x 30 x 3mm angle iron.
The head of the pale shall be the Trident or crown shape.
The bottom of the pale must have a fishtail shape.
All pales shall be either welded or bolted to the horizontal rails with M8 x 40mm
Cup-square bolts and snap off nuts galvenished.
The maximum gap distance between pales must not be more than 120mm.

6 TOP AND BOTTOM RAILS

Horizontal rails are to be 40 x 40 x 5mm angle iron sections bolted with
M12x25mm cup-square bolts & snap off nuts onto 40x6mm fishplates that pass
through the posts.
The maximum distance from the top of the pale to the top rail is 300mm.
The maximum distance from the bottom of the pale to the bottom rail is 300mm.
One 12mm hole is to be drilled near the end of each bottonNail for ear thing
purposes.

7 ANTI SAG SUPPORTS

One centre pale of each 3m section is 1o extend 100mm deep into 200x 200 x

400mm concrete.
3.4 OTHER SPECIFICATIONS APPLICABLE

The South African Standard Code of Practicé for the Application of the National
Building Regulations SABS 0400-1990 shall applyt@ all work performed.

wh
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shall be obliged to adhere to the Standard Terms and Conditions for
the Supply of Goods and Services to Transnet as expressed hereunder. Should the Respondent
find any condition(s) unacceptable, it should indicate which condition{s) is/are unacceptable and
offer an alternative(s}. A Quotation submitted by a Respondent will be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior to consideration for an award of business.

1 S0OLFE 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™Itd [Tramsnet] procures
goods or services specified in the Order [collectively, the Products] froin the person to whom the Order is
addressed [the Supplier/Service Provider]. Transnet does not asseptiany’ other conditions which the
Supplier/Service Pravider may specify, unless otherwise agreed teby, Transnet in writing. In the event of

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

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Gider. )\ The Supplier/Service Provider shall not vary the
guantities specified and/or the specification, ifgamy, “Stipulated in the Order, without the prior written
consent of Transnet. The Supplier/Service Provider wanrants that the Products/Services shall be fit for their

purpose and of satisfactory quality.

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

the Supplier's/Service Providersebligations under the Order.

21.2 The Supplier/Servicg Rroviderswill not be excused for delay in delivery or performance except due to
circumstances outside it8 controf and then only subject to the Supplier/Service Provider having
notified Trafisnel Inwwriting on becoming aware of such circumstances. Transnet may terminate an
Order, in whgle of in part, without incurring any liahility to the Supplier/Service Provider if such a

delay‘becames, In Transnet's absolute opinion, significant.

22 PRICEAND PAYMENT
22.1 Prices 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 Envoice], supporting documentation and
month-end statement from the Supplier/Service Provider. Tax Invoices plus supporting

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

22.2 Payment of the Supplier's/Service Provider's valid Tax Invoice(s) will be made by Transnet in the
South African currency and on the terms stated in the Order, the standard payment terms being 30
[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 supporied by acceptable
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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
ermission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Producis/Services or pursuant to an Order being a violation or infringement of any third party’s
contractual, industrial, commercial or intellectual property rights including but not limited to any patent,
registered design, design night, trade mark, copyright or service mark on any application thereof, the
Supplier/Service Provider hereby indemnifies Transnet against and hoid it harmlessdfrom any and all losses,
tiabilities, costs, claims, damages and expenses [including any legal fees] arising, diractly or indirectly from
such allegation or claim provided that this indemnity shall not apply wherd the aliegation or daim arises
solely as a result of the Supplier/Service Provider following a design or piggess criginated and furnished by

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

provided that in both cases the Products/Services shali*€ontiue to meet Transnet's requirements and any
specifications stipulated in the Order. Should neithef option be possible, the Supplier/Service Provider may
remave, with Transnet’s prior written consentg’such, Preducts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transnet refuses/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 prior written requést to remove the same.

24 PROPRIETARY INFORMATION
All information which Transfiet dvas divulged or may divulge to the Supplier/Service Provider and any
information relating to Teansnel’s Lusiness which may have come into the Supplier's/Service Provider's
possession whilst carrying oub®an Order, and the existence of the Order, shall be freated by the
Supplier/Service  Bfovidemegs confidential information and shall not, without Transnet's prior written
conhsent, be disclosed toany third party, or be used or copied for any purposes other than to perform the
Crder. This€lause does not apply to information which is public knowledge or available from other sources
other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materfals issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

26 TERMINATION OF ORDER
26.1 Transnet may cancel an Crder in whole 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 serious breach or any repeated or continued
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material breach of its obligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring 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 anly 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 shali be in full and
final satisfaction of any claims arising out of such termination and upen 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 wiil not in any event
exceed the total amount that would have been payable to the Supplier/Serviee Provider had the Order

not been terminated.

26.3 In the event of termination the Supplier/Service Provider must submit all elaims within 2 [two]
months of termination after which time claims wil only be met in what Tranénet considers exceptional

circumstances.

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

substitute Products or any damage caused due to the faiure or delay in the delivery,

27 ACCESS
The Supplier/Service Provider shall be liable forfthe acts, Omissions and defaults of its personnel or agents
who, for the purposes of the Order, shal”be Wreaiéd as if they are the Supplier's/Service Provider's
employees. The Supplier/Service Providersshall #nsure that any such personnel or agents, whilst on
Transnet’s premises, shall comply with“ransnet’s health and safety, security and system security rules and

procedures as and where required.

28 INSOLVENCY
If the Supplier/Service Rrovider shall have a receiver, manager, administrator, liquidator or like person
appointed over alt orany part of its assets or if the Supplier/Service Provider compounds with its creditors
or passes a resolutiongfor the writing up or administration of the Supplier/Service Provider, Transnet is at
liberty to terminate“the Order or Orders forthwith, or at its option, to seek performance by any such

appointed person.

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 unreasanably withheld or delayed,

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

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

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

32 GENERAL
Completion or termination of an Order shall be without prejudice tosany Term herein which by its nature
would be deemed to continue after completion or termination, inekaging,but not limited to clauses 23, 24,
Error! Reference source not found., 25 and Error! Reference source not found.. Headings are
included herein for convenience only. If any Term herein e held Mlegal or unenforceable, the validity or
enforceability of the remaining Terms shall not be afecteds No failure or delay by Transnet to enforce any
rights under these Terms will operate as a waiver théreof by Transnet. All rights and remedies available to
either party under these Terms shall be in additiof to, not to the exclusion of, rights otherwise available at

law.

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 instPument. Any party may enter into this agreement by signing any

such counterpart,
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/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
aliegation that the Respondent overlooked any such condition or failed to properly

take it into account for the purpose of caiculating quoted prices or otherwise,

SIGNED at on this day of 20

SIGNATURE: OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION: __

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s contact person: /Please complete]

Name

Designation

Telephone
Cell Phone

Facsimiie

Eméait

VWébsite

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

Respondent’s Signature Bate & Company Stamp
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1 INTRODUCTION

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 Conditions, a Schedule of Requirements or Work
Order including such special conditions as may be applicable, and any terms in the asscciated Bid

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

2 DEFINITIONS

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

meaning assigned thereto in this clause, except where the context clearly requires ctherwise:
2.1 AFSA means the Arbitration Foundation of South Africa;

2.2 Agreement means the Agreement and its associated schedulesyand/or annexures andjor
appendices, including the Work Order{s), specifications for “the:Services and such special
conditions as shali apply to the Agreement, together with the'General Tender Conditions and any
additional provisions in the associated bid documents tendered by the Service Provider [as agreed
in writing befween the Parties], which collectively and exclusively govern the provision of Services

by the Service Provider to Transnet;

2.3  Background Intelfectual Property means all Intellectuzl Property introduced and required by
either Party to give effect to their obligationsyunder the Agreement owned in whole or in part by
or licensed to either Party or theiraffiliates prior to the Commencement Date or developed after

the Commencement Date otherwise pursuani to the Agreement;

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

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

2.6 Confidential Informatioh means any information or other data, whether in written, oral,
graphic or inGany other form such as in documents, papers, memoranda, correspondence,
notebooks, reports, drawings, diagrams, discs, articles, sampies, test results, prototypes, designs,
plansdomitlae, patents, or invenior's cerlificates, which a Party discloses or provides to the other
Party pintentionally or unintentionally, or as a result of one Party permitting the representative of
thevether Party to visit any of its premises], or which otherwise becomes known to a Party, and

which 15 not in the public domain and includes, without limiting the generality of the term:
3} information relating to methods of operation, data and plans of the disclosing Party;
b) the contents of the Agreement;

c) private and personai details of employees or clients of the disclosing Party or any cther
person where an onus rests on the disclosing Party to maintain the confidentiality of such
information;

d} any information disclosed by either Party and which is ¢learly marked as being confidential
or secret;

e) information relating to the strategic chiectives and planning of the disclosing Party relating

to its existing and planned future business activities;

Resnondent’s Signale Date & Company Stamp
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2.7

2.8

2.9

2.10

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

g} information relating to the business activities, business relationships, products, services,
customers, clients and Subcontractors of the disclosing Party where an onus rests on the

disclosing Party to maintain the confidentiality of such information;

h) information contained in the software and associated material and documentation

belonging to the disclosing Party;

i} technical and scientific informaticn, Know-How and trade secrets of a disclosing Party

including inventions, applications and processes:

i Copyright works;

k) commerdcial, financial and marketing information;

Iy data concerning architecture, demonstrations, tools andeechniques; processes, machinery
and equipment of the disclosing Party:

m} plans, designs, concepts, drawings, functiofial “andW, technical requirements  and
spedifications of the disclosing Party;

ny information concerning faults or defects in goods, equipment, hardware or software or the

incidence of such faults or defects; and

o) information concerning the charges,\Eees and / or costs of the disclosing Parly or ils
authorised Subcontractors, orftheir Smethods, practices or service performance levels

actuaily achieved;

Copyright means the right in expressions, procedures, methods of operations or matheratical
concepts, computer prograniigodes, compilations of data or other material, literary works, musical
works, arlistic works, sountwecordings, broadcasts, program carrying signals, published editions,
photographic works or €ingmatographic works of the copyright owner to do or to zuthorise the
daing of certain acts specified in respect of the different categories of works;

Defauit means apy bréach of the obligations of either Party [including but not limited to
fundamental breach or breach of a fundamental term] or any Default, act, omission, negligence or
statement of either Party, its employees, agents or Subcontractors in connection with or in

relalion t@,the@ubject 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 materials developed,
writtenprepared, assembled, integrated, modified or provided by the Service Provider in relation
toythe Services;

Designs mean registered Designs and/or Design applications and will include the monopoly right
granted for the protection of an independently created industrial design inciuding 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 o 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 (o fime;

Date & Company Stamp
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2.12

2.13

2.14

2,15
2.16

2,17
2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25

2.26

Services [March 2012

Foreground Inteliectual Property means all Inteilectual Property developed by either Party

pursuant to the Agreement;

Intellectual Property means Patents, Designs, Know-How, Copyright and Trade Marks and all
rights having eguivalent or similar effect which may exist anywhere in the world and includes all
future additions and improvements to the Intellectual Property;

Know-How means all Confidential Information of whatever nature relating to the Intellectual
Property and ils expioitation as well as all other Confidential Information generally refating to
Transnet's field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning
materials and marketing and business information in general;

Materials means the Deliverables, the Service Provider Materials andethe,Third Party Materials;
Parties mean the Parties to the Agreement together with theirSubsidiaries, divisions, business
units, successors-in-title and their assigns;

Party means either cne of these Parties;

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

and includes a right granted for any inventions, pro@lucts or processes in all fields of technoiogy;

Fermitted Purpose means any aclivity or prdéess to be undertaken or supervised by Personnel
or employees of one Party during the term of the Agreement, for which purpose authorised
disclosure of the other Party’s ConfidentidInformation or Intellectual Property is a prerequisite in
order to enable such activity or process to be accomplished;

Personnel means any partner, employeg, agent, consultant, independent associale or supplier,
Subcontractor and the staff of suchWSubcontractor, or other authorised representative of either
Party;

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

Service Provider fof thefrovision of Services;

Service(s) meansy e ], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Work Qrder(s} in terms of the Agreement;

Servige Lewel Agreement or SLA means the processes, deliverables, key performance
indicatorsYand performance standards relating to the Services to be provided by the Service
Pravider;

Subcontract means any contract or agreement or proposed contract or agreement belween the
Sewvice Provider and any third parly 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 Subcontract;

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 Service 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 cof the Services;
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2.27

2.28

2.29

2.30

2.31

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

1991, as may be amended from time to time;

Third Party Material means software, software development tools, methodologies, ideas,
methods, processes, concepts and technigues 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
logo, or combination of sighs and/or legos capable of distinguishing the goods or services of one
undertaking from those of another undertaking;

VAT means Value-Added Tax chargeable in terms of the Value-Added Tax AGt, 89 of 1591, as may
be amended from time to time; and

Work Order(s) means a detailed scope of work for a Service requiféd by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the SefVige 1o Transnet, which may be

appended to the Agreement from time to time.

3 INTERPRETATION

3.1

3.2

3.3
3.4
3.5

4.1

432

4.3

4.4

4.5

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

Any term, word, acronym or phrase used in the Agreement, other than those defined under the
dause heading “Definitions” shall¢be giversifs plain English meaning, and those terms, words,
acronyms, and phrases used in th@dAgreement wilf be interpreted in accordance with the generally

accepted meanings accorded $herelo.
A reference to the singularin€osperates a reference to the plural and vice versa.
A reference to naturd! persofsiincorporates a reference to legai persons and vice versa.

A reference to afparticulargender incorporates a reference to the other gender.

NATURE AND SCOPE

The Adreemfient is an agreement under the terms and conditions of which the Service Pravider will
argange forthe provision to Transnet of the Services which meet the requirements of Transnet,
thewdelivery of which Services is controlled by means of Purchase Orders to be issued by Transnet

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

Sueh Purchase Orders shall be agreed between the Parties from time to time, subject to the terms
of the relevant Work Order(s).

Fach properly executed Purchase Order forms an inseparable part of the Agreement as if it were

fuily 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 dause 28 [Amendment and
Change Controff below, A Party will advise the other Party within 14 [fourieen] Business Days, or
such other period as mutually agreed, whether the amendment is acceptable.

Insofar as any term, provision or conditicn 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

Date & Company Stamp
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4.6

silent on the matter, the term, provision or condition in this Master Agreement shali prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutua! written agreement between the Parties.

Time will be of the essence and the Service Provider will perform its obligations 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 fiable 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. Tn the event of such delay, any time
deadlines detailed in the relevant schedule shall he extended by a period equal to the period of
that delay.

5 AUTHORITY OF PARTIES

5.1

5.2

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

another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power or authority to enter into an agreement in the
name of the other; or give any warranty, represeritation or undertaking on the other's behaif; or
create any liability against the other or bind ®emather's credit in any way or for any purpose

whatsoever.

& WARRANTIES

6.1

6.2

The Service Provider warrants to Transnet #at:

a) it has full capacity and authotityto enter intc and to perform the Agreement and that the

Agreement is executed by a duly authorised representatives of Lhe Service Provider;

b} i€ will dischargénits ‘ehligations under the Agreement and any annexure, appendix or

schedule heretoaith all due skifl, care and diligence;

c} it will he selelyWresponsible for the payment of remuneration and associated benefits, if
any, of is Personnel and for withholding and remitting income tax for its Personnel in

conformance with any applicabie faws and regulations;

d) il pfocure licences for Transnet in respect of all Third Party Material detziled in the
Waork ‘Order(s), and wifl procure the right for Transnet to take such copies [in whole or in
part] of such Third Party Materials as it may reasonably require for the purposes of back-

up for archiving and disaster recovery; and

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

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
accordance with the Service Levels as defined in the relevant schedule. Transnet may at is
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 sffect on the
peiformance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke

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

Date & Company Stamp
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6.7

6.8

6.9

6.10
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The Service Provider warrants that for a period of $0 [ninety] days from Acceptance of the
Deliverabies they will, if properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitied to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result

shall be paid by the Service Provider.

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

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 thereof, without the prior approval

of the Service Provider.

The Service Provider shall advise Transnel of the effects of any™“steps proposed by Transnet
pursuant o clause 6.5 above, including but not limited to anyycost implications or any disruption
or delay in the performance of the Services. The Partiesiagree that any changes to the Services,
including the charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control progedureNas set out in clause 28 fAmendment and
Change Controf].

The Service Provider warrants that:

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

of the relevant Work Qrder; and

b) at the time of deliverysio) Transnet, the Materials do not contain any trojan horse, worm,
logic bomb, dime bomiy, back door, trap door, keys or other harmful components.

The Service Provideh@grees that, in the event that a virus is found, it will at its own expense use

its best ende@vours, to assist Transnel in reducing the effect of the virus and, particularly in the

event thatya virtis causes loss of operational efficiency or loss of data, to assist Transnet to the

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

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

epactments thereof and any regulations made pursuant thereto.

The Service Provider warrants that it has taken all 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 shall ensure that it has appropriate, tested and documented recovery
arrangements in place.

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied fo Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Scheduie 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] shali be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activities,

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

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

The Service Provider shall give Transnet reasonzble noti¢emef, ahy Information it requires in
accordance with clause 7.1 above.

Subject to dause 13 [Service Provider’s Personnel] \Iransnét agrees to provide the Service

Provider or its Personnel such access to and use oflits facilities as is necessary to aliow the Service

Provider to perform its obligations under the Adréement.

8 GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

8.1

The Service Provider shali;
ay respond promplly to alf complaints,and enauiries from Transnet;

b inform Transnet immediately ofany dispule or complaint arising in relation to the provision

of the Services;

c) conduct its business in a professional manner that will reflect positively upon the Service

Provider and, thé Service Provider’s Services;

d) keep full “vecords’ clearly indicating all transactions concluded by the Service Provider
relating te thefperformance of the Services and keep such records for at least 5 [five] years

from, the date of each such transaction;

e) obtaing and at all times maintain in full force and effect, any and all licences, permits and
theslike required under applicable laws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

£y observe and ensure compliance with all requireiments and obligations as set out in the
labour and related legislation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993;

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

sound environmental policies, management and performance: and

h} ensure the validity of all renewable certifications, including but not imited to its Tax
Clearance Certificate and B-BBEE Accreditation Ceriificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shall be entitled, in addition to any other rights and remedies that it

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

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

the Service Provider,
8.2 The Service Provider acknowledges and agrees that it shall at ali times:
ay render the Services and perform all its duties with honesty and integrity;

b} communicate openly and honestly with Transnet and demonstrate a commitment to

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

c) endeavour to provide the highest possible standards of service and professionalism, with 2

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

e} treat its own Personnet, as well as all Transnet's officers, employees, agents and

consuitants, with faimess and courtesy and respect for their human rights;

) practice and promote its own internal policies aimed atrohibiting” and preventing unfair

discrimination [as further referred to in clause 22 ~ Edislityani Diversity],

g} treat all enguiries from Transiet in connection wigh the Services with courtesy and respond
to all enquiries promptly and efficiently. Where the Service Pravider is unable to comply
with the provisions of this clause, the Servica\Provider will advise Transnet of the delay and
the reasons therefor and will keep Transnethinformed of progress made regarding the
enquiry;

h} when requested by Transnet, provide €leatand accurate information regarding the Service
Provider's own policies and®procedures, excluding Know-How and other Confideniial
Information, except where a non-gisclosure undertaking has been entered into between
the Parties;

i) not aflow a conflict'@hinterest o develop between its own interests [or the interests of any
of its other cusiomershand the interests of Transnet;

i) not accept oRffer, nor allow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an

altempt tg otherwise exert undue influence over the recipient;

k) Aot misiead’ Transnet or its officers, employees and stakeholders, whether by act or
omissiofn;
B not otherwise act in an unethical manner or do anything which could reasonably be

expected 0 damage or tarnish Transnet’s reputation or business image; and

m) imimediztely report to Transnet any unethical, fraudulent or otherwise unlawful conduct of

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

G FEES AND EXPENSES
9.1 In consideration of the provision of the Services, Transnet will pay to the Service Provider the
Fees detailed in the relevant schedule or Work Order.
5.2 Transnet will not be invoiced for materials used in the provision of the Services save for those
materials [if any] set cut in the Work Order and acrepted by Transnet or in any refevant Work

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnat in advance;

b} are incurred in accordance with Transnet’s standard travel and expenses policies;
<) are passed on 1o Transnet ak cost with no administration fee; and

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

All Tax Invoices relating to Fees, out of pocket expenses and, if apolicable, travel and
accommodation costs, will provide the detail for each of the Personne! @arrying out the Services
and incurring the expenses, and the Tax Invoice wifl, where appropriate, include VAT as a

separale itemn.

INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

Transnet shall pay the Service Provider the amounts stipulated,in the relevant schedule or Work

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

Transnet shali pay such armournts to the Service Provider, upen receipt of a correct and undisputed
Tax Invoice together with the supporting documentation as specified in the Work Order appended
hereto, once the undisputed Tax Inveciceés, ar such portion of the Tax Invoices which are
undisputed become due and payable tasthe Service Provider for the provision of the Services, in

terms of clause 10.4 below.

All Fees and other sums payable (Under the Agreement are exclusive of VAT, which will be payable

at the applicable rate.

Unless otherwise provided fanin the Work Order(s) appended to the Agreement, Tax Invoices
shall be submitted tegether with a month-end statement. Payment against such month-end
statement shall be"made by Transnet within 30 [thirty] days after date of receipt by Transnet of

the statement fegether with all undisputed Tax Inveices and supporting documentation.

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

period from'the due date of payment untii the outstanding amount is paid.

FERADIUSTMENTS

1.1

113

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

No less than 2 [two] months prior to any proposed Fee adjustment, the Parties shall comimence

negetiations for Fees for the next pericd or as otherwise 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 entitled to submit this matter to dispute resolution in accordance with

clause 25 of this Master Agreement [Dispute Resolition)].
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12 INTELLECTUAL PROPERTY RIGHTS

12,1 Title to Confidential Information

12.2

a)

b)

o

d)

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

Provider's Background Intellectual Property shall remain vested in the Service Provider.

Transnet shall grant to the Service Provider an irrevocable, royaity free, non-exclusive
licenice to use Transnet's Background Intellectual Property anly for ¢he Permitted Purpose.

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

The Service Provider shall grant to Transnet an irrevocablé, " favalty free, non-exclusive
licence to use the Service Provider’s Backgreund Inteileftual Property for the Permitted
Purpose. This licence shall not permit Transnet to sub-license to'gther parties.

The Service Provider shall grant Transnet accesseio the Service Provider's Background
Intellectual Property on terms which shall be fapa fide'hegotiated between the Parties for
the purpose of commercially exploiting thegsForeground Intellectual Property, to the extent

that such access is reguired.

Title to Intellectual Property

a)

b}

o)

d)

Al right, title and interest in and™tezForeground 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 Inteflectial, Broperty. The Service Provider shall not at any time during
or after the termination or cancellation of the Agreement dispute the validity or
enforceability of sugh Fereground Intellectual Property, or cause to be done any act or
anything contesting orin any way impairing or tending to impair any past of that right, title
and interést 1@, anyfof the Foreground Intellectual Property and shall not counsel or assist

any person to.do so.

Iransmet shall be entiled to seek protection in respect of the Foreground Intellectual
Praperty anywhere in the warid as it shall decide in its own absolute discretion and the
Service Provider shall reasonably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Property.

Where the Foreground Intelleciual 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 wha shall
have the right of first refusal {o file or continue prosecution or maintain any such
applications and to maintain any protection issuing on the Foreground Intellectual
Property.

No consideration shall be paid by Transnet te 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
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sign all decuments and do all things as may be necessary to effect, record and perfect the

assignment of the Foreground Intellectual Property to Transnet.

e} Subject 1o 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 shali under no circumstances he entitied as of right, or to claim the right, to use

Transnet's Background Intellectus! Property and/or Foreground Inteliectual Property.

Title to Improvements

Any improvements, developments, adaptations and/for modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, hased on or resulting from the use of
Transnet's Background Intellectual Property and/or Confidential Informatidn shall be exclusively
owned by Transnet. The Service Provider shall disciose promptly \to Transnet all such
improvements, developments, adaptations and/or modifications,, inventiens”or discoveries. The
Service Provider hereby undertakes to sign all documenis and do,alNhinGs as may be necessary
to effect, record and perfect the assignment of such improvemems) developmenis, adaptations
and/or modifications, inventions or discoveries to Transnét and the Service Provider shall
reasonably assist Transnet in attaining, maintaining or decumenting ownership and/or protection

of the improved Foreground Intellectual Property,

Unauthorised Use of Confidential Information

The Service Provider shall not authorise anyparty to act on or use in any way any Confidential
Information belonging to Transnet whethem orvnot such party is aware of such Confidential
Information, and shafl promptly netifviranshet 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 Infeliectual Property

a) The Service Provider agrees to nolify Transnet in writing of any conflicting uses of, and
applications\of registrations of Patents, Designs and Trade Marks or any act of
infringement, unfair competition or passing off involving the Intellectual Property of
Transnetiof which the Service Provider acquires knowtedge and Transnet shall have the
right, as 1tS"own option, to proceed against any party infringing its Intellectual Property.

b} 10shallbe within the sole and absolute discretion of Transnet to determine what steps shall
bestaken 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

illegal use to an end.

c) The Service Provider shall cooperale 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 entitled to all damages or other award arising out of such
proceedings. I 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 cut of proceedings.

Date & Company Stamp



Standard Terms and Conditions of Contract Page 14 of 22
7

Form ST&C

Services [March 2017
Bl

i3 SERVICE PROVIDER'S PERSONNEL

131

13.2

13.3

13.4

135

The Service Providers Personnel shall be regarded at all times as employees, agents or
Subcontractors of the Service Provider and no relationship of employer and employee shail arise
between Transnet and any Service Provider Personnel under any circumstances 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 upen which the Services are to be performed [including But*hot limited to security
regulations, policy standards and codes of practice and health andwsafety requirements]. The
Service Provider will ensure that such Personnei at all tmes act ima lawful and proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from any premises occupied by or on
behalf of it, any Service Provider Personnel whose admission onpresence would, in the reasonable
opinion of Transnet, be undesirable or who represents anthi€at 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 Pravider of any such refusal [with reasons why]. The
reasonable exclusion of any such individual ffrom such premises shall not relieve the Service

Provider from the performance of its abligations under the Agreement.

The Service Provider agrees to ftse allweaSonable endeavours to ensure the continuity of its
Personnel assigned te perform theyServiges. If any re-assignment by the Service Provider of those
Personnel is necessary, or if Bransnet advises that any such Personnel assigned are in any respect
unsatisfactory, including ‘wheresany such Personnet are, or are expected to be or have been
absent for any perigd, thénthe Service Provider will promptly supply a replacement of equivalent
calibre and experien€e, and any such replacement shall be approved by Transnet prior to

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

14 LIMITATIONOF LIABILITY

14.1

4.2

14.3

Hesnnng

Neither Party xcludes 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 liabitity
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one occuirence of 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 loss or damage arising out of each Default or series of
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related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the

schedule or Work Order to which the Defauit{s} reiates.

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 foss of profi its, business, revenue, goodwill or anticipated savings of an

indirect nature or loss or damage incurred by the cther Party as a result of third party claims.

145 ¥ for any reason the exclusion of liability in clause 14.4 above is void or unenforceable, either
Party’s total Hability for al! loss or damage under the Agreement shall be as provided in clause
14.3 above.

146 Nothing in this clause 14 shall be taken as limiting the liabiiity of the SeniceProvider in respect of
clause 12 [inteflectual Property Rights] or clause 16 [Confidentiality].

i5 INSURANCES

15.1 Without Himiting the liability of the Service Provider under the Agregment, the Service Provider
shall take out insurance in respect of all risks for whiclit o prudent for the Service Provider to
insure against, including any liability it may have as a rasult of/its activities under the Agreement
for theft, destruction, death or injury to any person and damage to property. The leve! of
insurance will be kept under review by Transnet,"on, an annual basis, t0 ensure its adequacy,
provided that any variation Lo the level of slich insurance shall be entirely at the discretion of the

Service Provider.

152  The Service Provider shall arrange imsurance with reputable insurers and will produce to Transnel
evidence of the existence of the policies an an annual basis within 20 [thirty] days after date of

policy renewals,

i  CONFIDENTIALITY
16.1  The Parties hereby andeptake the following, with regard to Confidential Information:

a} not to digtige ondisclose to any person whomsoever in any form or manner whatsoever,
either ditectly e indirectly, any Confidential Information of the other, without the prior
writlentegiisent of such other Party, other than when called upen to do se in accordance
with & siatute, 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
reasonably possible to inform the other of such a demand and each shail assist the other in
seeking appropriate refief or the instituting of a defensive action 1o protect the Confidential
Information concerned;

b} not to use, exploit, permit the use of, directly or indirectly, or in any other manner
whatsoever apply the Confidential Information, disclosed 1o 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;

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

such copies sha#l be regarded as Confidential Information;
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d) not to de-compile, disassemble or reverse engineer any composition, compiation, concept
application, item, component de-compilation, including software or hardware disclosed and
shall not analyse any sample provided by Transnet, or otherwise determine the
compositicn or structure or cause {o permit these tasks to be carried out except in the

performance of its obligations pursuant to the Agreement;

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

exercises in safequarding its own competitive, sensitive or Confidential Information;

£} Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Parly in the performance of the Agreement, shall be dealt with as
"restnicted” or shall be dealt with according to any other approprigtedevel of confidentiality
relevant to the nature of the information concerned, agreed hetween the Parties concerned

and stipufated in writing for such information in such cases;

a) the Parties shall not make or permit to be made by any other person subject to their
control, any public statements or issue press releasestor diselese Confidential Information
with regard {o any matter related Lo the Agreerient, thlest written authorisation to do so

has first been obtained from the Party first disciosing sufh information;

h} each Party shail be entitied to disclose suchiaspects of Confidential Information as may be
relevant te one or more technically qualified employees or consultants of the Party who are
required in the course of their dutiesfto receive the Confidential Information for the
Permitted Purpose provided that theemployee or consuitant concerned has a legitimate
interest therein, and then @nly T, thefextent necessary for the Permitted Purpose, and is
informed by the Party of the coenfidential nature of the Confidential Information and the
obligations of the confidentialily to which such disclosure is subject and the Party shall
ensure such employees 6t consultants honour such obligations;

i each Party shiall netify,the other Party of the name of each person or entity to whom any
Confidentialiinformation has been disclosed as soon as practicable after such disclosure;

i each RartyWshall” ensure that any person or entity to which it discloses Confidential
Infesmatien shall observe and perform ali of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Canfidéntial Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

k3 each Party may by written notice to the other Party specify which of the Party’s employees,
officers or agents are reguired fo sign a non-disclosure undertaking.

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

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

b) was rightfully 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
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17

18

16.3

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

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

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

advertising matter, printing matter and the like.

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 partion of the Service, as

required by the ferms of the Agreement or Work Order, Transnet may cancel dhe Agreement or Work

Order in so far as it relates to the unexecuted work or refected porifomef.the Service, and, in such event,

the provision of any remaining commitment shail remain subjectifall réspects o these conditions,

TERM AND TERMINATION

18.1

18.2

18.3

18.4

Notwithstanding the date of signature hereofathesCommencement Date if the Agreement is [e]
and the duration shail be for a 12 [twelve]4mcnth period, expiring on [e], unless:

a) the Agreement is terminated by eitheriParty in accordance with the provisions incorporated
herein or in any schedules afannexures 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 tesfinatésthe Agreement forthwith by rotice in writing to the cther Party where
the other Party baswgommitted a material Default and, where such Defauit is capable of remedy,
has failed to remedy such Default within 30 [thirty] days of receiving notice specifying the Default
and requiking itsremedy.

EitherParty may terminate the Agreement forthwith by notice in writing to the other Party when
thesotherBarly is unable to pay its debts as they fall due or commits any act or omission which
would be"an act of insolvency in terms of the Insclvency Act, 24 of 1936 [as may be amended

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

a) a voluntary arrangement or compaosition or reconstruction of its debts;

B) its winding-up or dissolution;

C) the appointment of & liquidator, trustee, receiver, administrative receiver or similar officer;
or

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

Transnet may terminate the Agreement at any time within 2 [two] months of becoming aware of
a change of control of the Service Provider by notice in writing to the Service Provider. For the
purposes 6f this clause, "control” means the right to direct the affairs of a company whether by

ownership of shares, membership of the board of directors, agreement or otherwise.
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Transnet may cancel any schedule or Work Order hereto at any lime on giving the Service

Provider 30 [thirty] days” writlen notice.

Notwithstanding this dause 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

94

125

196

19.7

Termination in accordance with clause 18 /Ternm and Termination] shall not prejudice or affect any
right of action or remedy which shall have accrued or shali thereafter accrue to either Party and afl
provisions which are 1o survive the Agreement or impliedly do so shall remain in force and in
effect.

On termination of the Agreement or a Work Grder, the Service Proyvider\will immediately deliver
up, and procure that its Personnel will immediately detiver up to Transnetyall Deliverables and
property belonging to Transnet [or, in the event of termination of, a/Work Crder, such as is
relevant to that Work Order] which may be in the posseSsionmef,hor under the control of the

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

To the extent that any of the Deliverables and propertyrefesred to in clause 15.2 above are in
electronic form and contained on non-detachable storage devices, the Service Provider will provide
Transnet with unencrypted copies of the samie on magnetic media and will irretrievably destroy
and delete copies so held.
iIn the event that the Agreement is términated By the Service Provider under clause 18.2 /Term
and Termination}, or in the eventdhat @ Work Order is terminated by Transnet under clause 18.5
[Term and Termination], Transpet will pay to the Service Provider ali outstanding Fees
[apportioned on a pro rata Basis] relating to the work undertaken by the Service Provider up until
the date of such termination, Transnet will also pay the costs of any goods and materials ordered
by the Service Providerin, relation to the such work for which the Service Provider has paid or is
legaily obliged toayin which case, on delivery of such goods or materials, the Service Provider
will promptly defiver stigh’goods and materials to Transnet or as it may direct.
The provisions\of clauses 0 [Definitions], 6 [Warranties] 12 [Infellectual Property Rights], 14
[Limitation, of "Nability], 16 [Confidentiality], 19 [Consequence of Terrmination] 25 [Dispute
Resofufign] antt 79 [Governing Law] shall survive termination or expiry of the Agreement.
ReithersParty [the Defaulting Party! commits 2 material breach of the Aareement and fails to
remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[hereinatier the Aggrieved Party], shall be entitied, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liabitity and without prejudice fo any caims which the Aggrieved Party may have for damages
against the Defaulting Party.
Should:
a) the Service Provider effect or attempt to effect & compromise or composition with its
creditors; or
b} either Party be provisionally or finally liguidated or placed under judicial management,

whether provisionally or finally; or
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C} either Parfy cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1935 [as may be
amended from time to time];

then the other Party shall be entitied, but net obliged, to terminate the Agreement on written

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

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

20 ASSIGNMENT

Neither Party may assign the benefit of the Agreement or any interest hereundd? except with the prior

written consent of the other. Further, in the event that Transnet wishes %o assign or novate the

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

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

reasonable legal costs incurred by it as a direct resuit of such assigrnmentler négation.

21 FORCE MAJEURE

21.1

21.2

Neijther Party shall have any claim against the other Parfinariging 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, awar, strike, lockout, industrial dispute, government
action, laws or regulations, riots, terrorism &g @ivil disturbance, defaults, delays or discontinuance
on the part of independent contractofs, suppliers, or other circumstances or factors beyond the
reasonable controf of either Partyg@nd g the'extent that the performance of obligations of either
Party hereunder is delayed by \wirtue ¢f the aforegoing, any period stipulated for any such

performance shall be reasonably extended.

Each Party wilt take all regsenable steps by whatever lawful means that are available, to resume
full performance as goofasipracticable and will seek agreement to modification of the relevant
provisions of the Agreément in order to accommodate the new drcumstances caused by the act of
force majeure” TRa Party Tails to agree to such modificaticns proposed by the other Party within
90 [ninety] days of the act of frce majeure first cccurring, either Party may thereafter terminate

the Agpeement With immediate notice.

22 EQUALITY AND DIVERSITY

22.1

22.2

The Service Provider will not victimise, harass or discriminate against any empioyee of either Party
{0 the Agreement or any applicant for employment with either Party to the Agreement due Lo 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, demction, 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 wili not, and shall procure that its employees,
agents and Subcontractors will not breach any appficable discrimination legislation and any

amendments and re-epactments thereof.
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24

25

26
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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 & waiver of any of that Party's rights in that regard
and in terms of the Agreement,

23.2  Such fadure or neglact shall not, in any manner, affect the continued, unaltered validity of the

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

PARTIAL INVALIDITY
IF eny provision of the Agreement shall be held to be invaiid, itiegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceability of the remaining provisidas shall not be affected

thereby.

DISPUTE RESOLUTION

251 Should any dispute of whatsoever nature arise between thesRarties concerning the Agreement,
the Parties shall try to resolve the dispute by negotiatignewithin, 10 [ten] Business Days of such
dispute arising.

252 If the dispute has not been resolved by such siégotiation, either of the Parties may refer the
dispute to AFSA and notify the other Party®aeeardingly, which proceedings shall be held in

Johannesburg.

253 Such dispute shall be finally resolvedgin ateordance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFSA.

254 This clause constitutes an irrevogable consent by the Parties to any proceedings in terms hereof,
and neither of the Parties shall be enfitled to withdraw from the provisions of this clause or claim

al any such proceedings that iRis not bound by this clause 25.

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

Agreement is termiinatéd for any reason.

25.6  This clause 25 shail nofipreciude either Party from seeking urgent relicf in a court of appropriate

jurisdiction, where greunds for urgency exist,

ADDRESSES FOR NOTICES

26.1  qhe Parties'to the Agreement select the physical addresses and facsimile numbers, as detailed
hereafier, 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. [e]

Attention: Legal Department

Respondent’s Stonetue
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(iy  Fer commercial notices: [e]
Fax No. [#]
Altention: [e]
b} The Service Provider
(i} For legal notices: [®]
Fax No. [#}
Attention: [#]
{iiy  For commercial notices: [8]
Fax No. [e]
Attention: [#]

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

facsimile,

Any notice shall be deemed to have been given:

a) if hand delivered, on the day of delivery®or

by if posted by prepaid registered post{ 40 [len} days after the date of posting thereof; or

c) if faxed, on the date and time @l sendingdof such fax, as evidenced by a fax confirmation
printout, provided that such®notice shail be confirmed by prepaid registered post on the
date of dispatch of such fax, or, stiould no postat facilities be available on that date, on the

next Business Day.

WHOLE AND ONLY AGREEMENT

27.1

27.2

The Parties hereby confirm thal the Agreement constitutes the whole and only agreement

between themgvith regard to the subject matter of the Agreement.

The Parties hereby cGAfirm that the Agreement replaces all other agreements which exist or may
have existed irfany form whatever between them, with regard to the subject matter dealt with in
the Agreément, including any annexures, appendices, schedules or Werk Order(s) appended

eretq.

AMERDMENT AND CHANGE CONTROL

28.1

282

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 dispule resolution procedures in clause 25 [Dispute Resolution).

Date & Company Stamp
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29

30

GOVERNING LAW

The Agreement is exclusively governed by and construed in accordance with the laws of the Republic of

South Africa and s subject to the jurisdiction of the courts of the Republic of South Africa.

29.1

Change of Law

In the Agreement, uniess the context otherwise requires, references to a statutory provision
include references to that statutory provisicn as from time to time amended, extended or re-
enacted and any regulations made under i, 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 to agree such amendments to the Agreement as may) Be appropriate in the
circumstances, If, within a reasonable period of time, the Service Brovider and Transnet cannot
reach agreement on the nature of the changes required or on modification 6f Fees, Deliverabies,
warranties, or other ferms and conditions, either Party may seeko havedhe matter determined in

accordance with clause 25 [Dispute Resofution] above.

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

one and the same instrument. Either Party may 4enier, into the Agreement by signing any such

counterpart.

o000

Date & Company Stamp
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i DEFINITIONS

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

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

1.1
1.2
1.3
1.4
1.5
16
1.7
1.8

1.9

Bid or Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
Respendent(s) shail 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 RF(Q, as the case may be;

Services shall mean the services required by Transnet as specified iryits Bid Doctiment;

Service Provider shall mean the successful Respondent;

Tax Invoice shall mean the document as required by Section.20%f the Value-Added Tax Act, 89 of

1981, as may be amended from time to time;
Transnet shall mean Transnet SOC Ltd, a State Owned Company? and

YAT shall mean Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1991, as

may be amended from Lime to time.

2 GENERAL

All Bid Decuments and subsequent contracts’and orders shall be subject to the following procedures as faid

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

3 LODGING OF BID DOCUMENTS

31

3.2

3.3

A Bid, which shall herainafter include reference tc an RFP or RFQ, shall be lodged with Transnet no

later than the closing date and time specified for the receipt thereof, in accordance with the directions
issued with Bid Documents.

Bids shall &e transmitied in a sealed envelope and placed in the tender box at a venue stipudated in
the BidsBocuments 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 compietion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
may result in the rejection of a Bid,

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

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

Respordlent’s Signature Date & Company Stamp
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may & Respondent submit additional information under separate cover using the Company's
letterhead 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 administragive cost of
preparing and issuing the Bid Document,

5.2 Ifany of the drawings or specifications referred to in Bid Documents are the official publications of
recognised standardising bodies, copies of such drawings and specificationsyshall be acquired by

Respondents at their own expense,

& DEFAULTS BY RESPONDENTS
6.1 If the Respondent, after it has been notified of the acceptance of its Bid failsdo:

a) enter into a formal contract when called upon to do Sewin ferms of clause 14 [Contract
Documents], within such period as Transnet may spécify; of

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

c) when called upon to do so, furnish satisfactory security of the fulfilment of the contract in
terms of clause 15 [Securifies],

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

proceed to accept any cther Bid o, if it fs\.necessary to do so, call for Bids af resh, and may recover

from the defaulting Respondent any fadditionalexpense incurred by it in calling for new offers or in

accepling a higher offer,
6.2 If any Respondent, who has submitted a Bid and/or concluded a contract with Transnet [hereinafter
referred 10 as the Servige Provifler], or in the capacity of agent or subcontractor who has been
associated with such Bid orcontraet:
aj has withdrawg such,Bid after the advertised date and hour for the receipt of Bids; or
b} has, after having Béen notified of the acceptance of its Bid, failed or refused to sigit @ contract
wheil caliedsapon to do so in terms of any condition forming part of the Bid Documents; or

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

d} hasyoffered, promised of given a bribe in relation to the obtaining or the execution of such
cohtract; or

e} has acted in a fraudulent or improper manner or in bad faith towards Transnet or any
government depariment or towards any public body, company or person; or

£} has made any incorrect statement in the affidavit or certificate referred to in clause 12 [Formal
Notification Regarding Name of Successful Respondent] and is unable to prove to the

satisfaction of Transnet that

(i} it made the statement in goed faith honestly befieving it to be correct; and
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(in before making such statement, it took ail reasonable steps to satisfy itseff of its

correciness; or

g} 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 disquzlified and the person, enterprise or company
{including any directors] shali, subject to clause 6.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

6.3 Any person or enterprise or company against whom a decision has been giverurider the provisions of
clauses 6.2b}, 6.2d) or 6.2e) above, may make representations o the Chief Operating Officer of

Transnet Group, whose decision shall be final,

6.4 Any disqualification [Blacklisting] imposed upon any person or enfefpriseyor company, may also apply
to any other enterprise under the same or different names of disqualified persons or enterprise or
company [or associates thereof] and shall for avoidance of deubtalso be applied tc any agent or

employee of the person or enterprise or company concerned,

CURRENCY
Prices or fees must be quoted in the currency of thé Republic'of South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency maysbe rejected by Transnet save where such price is quoted

by a foreign Respondent,

EXCHANGE AND REMITTANCE

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

remitted overseas, Transnet shall, ifyeguested to do so by the Service Provider, effect payment overseas

directly to the foreign principal@r maaufacturer of such percentage of the contract or order vaiue as may be
stipulated by the Respondentinifs Bid,Documents and any variation in the amount to be so paid, which may
arise as a result of flugiuations Mthe rate of exchange involved, will be for the account of the Service

Provider,

8.1  The Respghdent who desires to avail itself of the aforementioned facility must at the time of bidding
furnishethe infarpdation called for in the clause "Evchange and Remittance” of the Bid Documents and
also flenishefull details of the principals or service providers to whom payment is to be made.

8.2 _ The Service Provider shall at its own cost obtain forward exchange cover on foreign currency to
proteeh itsell 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 compieted, as set out in

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

ACCEPTANCE OF BID

5.1 Transnet does not bind itself to accept the lowest or any Bid.
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11

1z

13

i4

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

9.3 Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C ~ Services] and any schedule of
“Special Conditions” or atherwise which form part of the Bid Documents.

54  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 thé"ateeptance of a Bid. The
dormiciiium citandi et executand shall be a place in the Republic of Soufh, Africa 1o be specified by the
Respondent in its Bid at which all fegal documents may be served on_the Respefident who shall agree [o
submit to the jurisdiction of the courts of the Republic of South Affica. A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representagive in the Republic of South Africa who is
empowered to sigh any contract which may be entered into in the eveslsf its Bid being accepted and to act

on its behalf in ail matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names gf the directors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of the®members shali be stated in the Bid. if the Respondent is a
partnership or an individual frading under a\trade 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 tasthe Secretary of an Acquisition Council, unsuccessfui Respondents will be
formally notified of the names of siiccessful Respondent(s) as soon as possible after the closing date for

receipt of the Bid in question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bidsfare) subigitted to the Secretary of an Acquisition Council, Respondents may at any time
communieaie With the Secretary on any matter refating to its Bid but, in the absence of written authority
fromytheySetretary, no communication on a question affecting the subject of a Bid shall take place between
Respendentsior other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the closing date for the receigt of the Bid and the dale of the notification of the
successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

CONTRALT DOCUMENTS
141 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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15

is

17

is

14.2  These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnel’s letter of acceptance / intent, subject o all additional amendments and/or

special conditions thereto as agreed to by the parties.

SECURITIES

15.1 The successful Respondent, when called upon fo do so, shall provide securily to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Suretyshipl furmnished by an approved bank, building, society, insurance or

guarantee corporation carrying on business in Scuth Africa.

15.2  The security may be applied in whole or part at the discretion of Transretste make gocd any loss or

damage which Transnet may incur in consequence of a hreach of thewontract or any part thereof,
15.3  Such security, if required, shail be an amount which will be stipulated'in the/Bid Documents.

154  For the purpose of clause 15.1 above, Transnet will supply, aWReed of Suretyship form to the
success(ul Respondent for completion and no guarantee inlany other form will be accepted., A copy
of such form wili be supplied to Respondents on request. Forthis purpose a Deed of Suretyship form
will be provided which shall be completed and refurned to Transnet or a designated official by the
successful Respondent within 30 {thirty] days fiérmithe date of the letier of acceptance. Nc payment
will be made undl the form, duly completed,,is delivered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, save where pricr extension has been granted, entitles

Transnet without notice to the Servicé Providerté cancel the contract with immediate effect.

155 Additional costs incurred by Transnetypecessitated by reason of default on the part of the Service

Provider in relation to the conditions of this clause 15 will be for the account of the Service Provider.

PRICES SUBJECT TO CONFERMATION
16.1 A Bid with prices whichare subject to confirmation will not be considered,

16.2 Bids where firm pricesiare qucted for the duration of any resulting order and or contract will receive

precedence gver prices which are subject to adjustment.

DELETION OF SERVIQES EXCLUDED FROM BID

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

includéd elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

Alf alterations made by the Respondent to its Bid price(s) prior to the submission of its Bid Decuments 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 alierations must be initialled by the person who signs
the Bid Documents. Failure to observe this requirement may result in the particular tem(s) or Services

concerned being excluded in the matter of the award of the business.
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19

20

21

VALUE-ADDED TAX

19.1

18.2

In respect of local Services, i.e. Services to be provided by a 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 provided by a foreign principal:

a) the invoicing by the Service Provider cn behalf of its foreign principal represents a service
rendered by the principal;

By 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

20.1

202

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

of "Special Conditions” or otherwise which form part of the Bid Doctments.

Should the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer alternatives by written $GBmission on a company letlerhead. Any such
submission shall be subject to review by Tranénet’s Legal Counsel who shall determine whether the

proposed alternative(s) are acceptabie or otiéfwisepnas the case may be.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

21.1

21.2

Method of Payment

a} The attention of the Respandent is directed 10 clause 10 [nvoices and Payment] of Form
STRC ~ Services, mhich, sefsPout the conditions of payment on which Bid price(s) shail be
based.

b) However, igfaddilion 46 the aforegoing the Respondent is invited to submit offers based on
alternative methods’of payment and/or financing proposals.

c) TheRespondent is required to give full particulars of the terms that will be applicable to its
alternative goffer(s) and the financial merits thereof will be evaluated and taken into
congideration when the Bid is adjudicated.

dy The,Respondent must, therefore, in the first instance, tender strictly in accordance with clause
21.1a) above. Faifure 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

Respondents offering prices which are subject to a conditional discount applicable for payment within

a specific period are to note that the conditional period will be calculated as from the date of receipt

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

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

Respondent’s Signature
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22

23

24

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

of the correct documentation.

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 detatled in clause 12 of Form
ST&T - Services (Inteffectual Property Rights).

VISITS TO FOREIGN COUNTRIES

23.1

23.2

23.3

234

Respondents must furnish details in a covering Jetter if it is considered necessaty that emiployees of
Transnet should carry out inspection and/or review any operational,Services’at the premises of the
preferred Respondent or its subcontractors overseas for the filfpese sf a product demonstration

and/or final acceptance or for any other reason.

If the Respondent considers overseas visils 10 be necessary ik must provide the following information
in & covering letter in respect of each proposed visit:

a) countries and places to be visited:

b) number of employees and disciplines involved;

C) number of man-days involved; and

d) motivation for the visit.

Transnet will make all arrangements With" regard to booking of air journeys, hotel reservations,
transport te and from airports, plages of inspection or demonstration, etc. and afl expenses will be for
the account of Transnet.

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

aumber of man-days invalved in the visit.

BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS

24.1

24.2

24.3

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

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

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

c)

d)

e)

Such Power of Attorney must comply with Government Notice No. 1160 of 27 June 1920 fand
any amendments thereto] - "Rules of the Supreme Court of South Africa for the authentication
of documents executed outside the Republic for use within the Republic.”

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

Documents.

On arrival within the Republic of Scuth Africa this Power of Attorney is to be completed in
terms of Section 8(2) of the Stamp Duties Act No, 77 of 1968, or any amegdment thereof.

If @ Power of Attorney held by the South African representative onagefit includes matters of a
general nature besides provision for the entering into and Signingief a contract with Transnet,
a certifiedt copy thereof should be furnished.

The Power of Attorney must authorise the South African representative or agent to choose the
domiciliim citandi el executandi as provided far in clause 26 [Addresses for Motices] of the

Standard Conditions of Contract, Form ST&C - Services,

24.4 I payment is to be made in South Africa, the fereign Supplier [i.e. the principal, or its South African

agent or representative], must nolify Trafsnet g, weiting whether, for payment by electronic funds
transfer [EFT]:

a)

b)

funds are fo be transferred toithe credit of the foreign Supplier's account at a bank in South

Africa, in which case the flame and branch of such bank shall be furnished; or

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

case the name and branchiof such bank shall be furnished.

245 The attention of thefespbndest is directed to clause 15 above [Securities] regarding the provision of

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

to be furnished,

000000000
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Section 4
VENDOR APPLICATION FORM

Respondents are to furnish the following documentation and comipiete the Vendor Application Forrm below:

1. Original cancelled chegue 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 / CM3 [name Change]

4. Certified copy of Share Certificates [CK1/CK2 if cCy

5. Aletter on the company’s letterhead confirm physical and postaladdresses

6. Original valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Certificate

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

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

figures

Company trading name

.Company registered name s £ :'.::":':'f'i'r-':'.-f:""
Company Regisifationumber or 1D Number if a Sole Proprietor ST .
Form of entity [v],, “.CG CTust - Pyltd - Limited - Partnership  Sole Proprictor
VAT numbenjif fedistered] - o e S e

Compartelephone number
Company fax number |

C:dmpany email address

Compaﬂy website address

Bankname oo Branch & Branch code

Accolnt holder = : o L Bank account number

Pastal address

Code

Physical Address IEER _':3-":-

Respondent’s Signature Bate & Company Stamp
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Contact person

Designation
' Telephone
Email e FINE 2
Annual tumnover range [last financial year] < REm 7
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]

Complete B-BBEE Ownership Details:

R5 - 35 m

Services
Provincial
Public

Yes

Page 15 of 16

Code

>R35m
Both
Local
. Private

No

% Disabléd Black ownership

% Black ... . . % Black women
ownership =~ ownership
Does your company have a B-BBEE certificate Yeg .o

What is your B-BBEE status [Level 4 to 9. Unknown?

- How many persennel does the firm emplay Permanent

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

Transnet contact person
Contact number

Transnet Operating Division

Lty authorised to signffor 8nd on behalf of Company / Organisation.

NO o

Part time .

Namg Designation

- Sigriature 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 company)

attended the information briefing session in respect of the proposed Service to be rendered in terms

of thisRFQon ... 2013
TRANSNET'S REPRESENTATEVE RESPONDENT'S REPRESENTATIVE
B 7.V I O L T

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

Transnet S0C Ltd [Transnet] [Registration No. 1590/000900/30]

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

Fransnet and the Company wish to exchange Information [as defined below] and it is envisaged that
each party may from time to time receive Information relating, tOythe other in respect thereof. In
consideration of each party making available to the other such Information, the parties jointly agree that
any dealings between them shall be subject to the terms an@ Conditions of this Agreement which

themselves will be subject to the parameters of the BideDotument.
IT IS HEREBY AGRFFD

1 INTERPRETATION
In this Agreement:

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

contractors, or any Group member;

1.2 Bid or Bid Documé@nismeans Transnet’s Request for Information [RFI] Reguest for Proposal

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

1.3 Confidential Information means any information or other data relating to one party {the
Bisclosipg RParty) and/or the business carried on or proposed or intended to be carried on by
that party“&ndwhich is made available for the purposes of the Bid to the cther party (the
ReCeivingaParty) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any other information otherwise made available by the
Disclgsing Party or its Agents te the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or ctherwise, including any information, analysis or
specifications derived from, containing or reflecting such infermation but excluding information
which:

a} is publicly available at the time of its disclosure or becomes publicly available (other than
as a resulft of disclosure by the Receiving Party or any of its Agents contrary to the terms of

this Agreement); or

Respondent’s Signature Date & Company Stamp
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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

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 & 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;

1.4 Group means any subsidiary, any holding company and any subsidiary ¢fany holding company of

either party; and

15  Information means all information in whatever form including, without limitation, any
information relating to systems, operations, plans, intentionsy, market opportunities, know-how,
trade secrets and business affairs whether in writing, conveyed orally or by machine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party™testhis Agreement (the Disclosing Party) to the
other party (the Receiving Party) willdbe freated by the Receiving Party as secret and
confidential and will not, without thesBiSélesing Party’s written consent, directy or indirectly
communicate or disclose (whetherin\writing or orally or in any other manner) Confidential

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

2.2 The Receiving Party will onlyQuse the Confidential Infermation for the sole purpose of technical
and commercial discussiongsbetween the parties in relation to the Bid or for the subsequent

performance of any coptraeibetween the parties in relation to the Bid.
2.3 Notwithstanding clause®.1 above, the Receiving Party may disclose Confidential Information:

ay to those of itS¥agents who strictly need to know the Confidential Information for the sole
purpdsesseticut in dause 2.2 above, provided that the Receiving Party shall ensure that
stiehAgents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Uisclosing Party. The Receiving Party shail at all times remain liable for any actions of such

Agents that would constitute a breach of this Agreement; or

) to the extent required by law o the rules of any applicable regulatory authority, subject to

clause 2.4 below.

24 In the event that the Receiving Party is required to disciose any Confidential Information in
accordance with clause 2.3b) above, it shall promptly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reasonably take to challenge the validity of such
requirement.

2.5 Inthe event that any Confidential Information shall be copied, disclosed or used ctherwise than as

permitted under this Agreement then, upon becoming aware of the same, without prejudice to

Respondent’s Signature Date & Company Stamp
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any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps (including the institution
of legal proceedings) as shali be necessary to remedy (if capable of remedy) the default and/or to

prevent further unauthorised copying, disclosure or use.

2.6 Al Confidential Information shall 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 o ensure proper and secure storage of aff 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 copiesymade thereof and, so far as is
reasonably practicable, of the jocation of such Confidentialinformation and any copies thereof.

3.3 The Company shall, within 7 (seven) days of receipt of awritten demand from Transnet:
aj return ail written Confidential Information (including all copies); and
h} expunge or destroy any Confidential Jmformation from any computer, word processor or

other device whatsoever into which itwas copied, read or programmed by the Company or
on its behalf.

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

with the requirements of clause 3.38). above.

4 ANNOUNCEMENTS
4.1 Neither party will maké or permit to be made any announcement or disclosure of its prospective
interest in the Bid avithaut thé prior written consent of the cther party.
4.2 Neither party shall make use of the other party’s name or any information acquired through its
dealings with theyother party for publicity or marketing purposes without the prior written consent

of the othergarty,

5 DURATION
The ebiigations of each party 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 {five) years,

G PRINCIPAL
Each party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it will 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 Agreement.,

Respondent’s Signalure Date & Company Stamp
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7 ADEQUALCY OF DAMAGES

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

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

8 PRIVACY AND DATA PROTECTION

8.1 The Receiving Party undertakes to comply with South Africa’s generat privacy protection in terms
of the Bill of Rights (Section 14) in connection with this Bid and shall procure that its personnel
shail 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 unlawful processing of data relating to
the Bid and against accidental foss or destruction of, or damage toysuch 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 inay assign this Agreement at any time o

any member of the Transnet Group.

9.2 No failure or delay in exercising any zight, power or privilege under this Agreement will operate as
a waiver of it, nor will any singlé or parjal exercise of it preclude any further exercise or the
exercise of any right, power of privilegesinder this Agreement or otherwise.

9.3 The provisicns of this Agre€mentishall be severable in the event that any of its provisions are heid
by a court of competent Susisdiction or ather applicable authority to be invalid, void or otherwise
unenforceable, and€the’ rermaining provisions shall remain enforceable to the fullest extent
permitted by law

9.4 This Agreement may ofily be modified by a written agreement duly signed by persons authorised
on behalffof each party,

9.5 Nothifig'in thisfigreement shali constitute the creation of a partnership, joint venture or agency
between the parties.

3.6 ThigtAgreement will be governed by and construed in accordance with South African law and the

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

000000000

Respondent’s Signature Date & Company Stamp



