TRANSGNED

TRANSMET FREIGHT RAIL, a division of

TRANSNET SOC LTD

Registration Number 1990/000900/30

(Hereinafter referred to as Transnet)

REQUEST FOR QUOTATION. [RFQ] No. CRAQ DNRNL20G38

FOR THE SUPPLY OF: GROUND MATMFENANCE UMGENT AREA.

FOR DELIVERY TO: UMGERT AREA.
TENDER DOCUMENTS MUST BE SENT TO JOHANNESBURG ACQUISITION COUNCIL

IN DUPLICATE

CONTRACTORS MUST WEAR SAFETY CLOTHING TO SITE MEETING.

ISSUE DATE:

CLOSING DATE:
CLOSING TIME:

SITE BRIEFING:
DATE AND TIME:
VALIDITY:

CONTACT:

22 JANUARY 2014

13 FEBRUARY 2014

10:00 JOHANNESBURG

HOWICK STATION.

5 FEBRUARY 2014 AT 10HOD

20 MARCH 2014

GLENN McARTHUR 033 897 2162 - CELL 072 8447630
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Section 1
NOTICE TO BIDDERS

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

follows:
METHOD: Paost or Courier
CLOSING VENUE: Chairman Transnet Freight Rafl Acquisition Council

Ground Floor Invanda House 1
21 Wellington Road

Parktown

Johannesburg 2001

Tender Box

1 Responses to RFQ

Responses to this RFQ must not include decuments or reference_gelating 19 ahy other quotation or

proposal. Any additicnal conditions must be embodied in an accompanying [&ter,

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

Transnet fully endorses and supports the Goverfynent’s Byoad-Based Black Fconomic Empowerment
Programme and it would therefore prefer to_deBuSimgss with focal business enterprises who share these
same values. Transnet will accordinglyf allowW\a Spreference” to companies who provide a B-BBCE

Verification Certificate. All procurem@nt transacions will be evaiuated accordingly.
2.1 B-BBEE Scorecard and®ating
As prescribed ip Yerw® of the Preferential Procurement Policy Framework Act (PPPFA}, Act 5 of

2000 and s Regulalions, Respondents are to note the following:

» Proposalsuiiil be evaluated on price which wili be allocated 80 points and preference which will

baaliocated 20 points, dependent on the value of the Services

=, Ihe 80/20 preference point system applies where the acquisition of the Services will be less
than R1 000 000.00.

s If 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 Gazetie No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:

a) Verification Agencies accredited by the Souith African National Accreditation System
[SANAST: or
b) Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in

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

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

Respondent’s Signature Date & Company Stamp
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Large Enterprises [i.c. annual turnover greater than R35 miliion]:

e Rating level based on all seven elements of the B-BBEE scorecard

Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and R35 million]:

® Rating based on any four of the elements of the B-BBEE scorecard

Exempted Micro Enterprises — EME [i.e. annual turnover less than R5 million]:

In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
a annual total revenue of R 5 milfion 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

Suffictent evidence to qualify as an EME would be a certificate (which may be in the form
of a letter) from an auditor or accounting officer or a certificate from a Vérification Agency
accredited by SANAS. The certificate must confirm the company®turnover, black
ownership / black female ownership and B-BBEE status level.

Respordents are requfred to Fumish proof of the above ko Lgnsnet. [i@ a detailed scorecard as
stipulated above in respect of Large Enterprises and QSEs, ona certificate in respect of EMEs],

Transnet will accordingly allocate a maximum of 20 (Twenty} peints in accordance with the
8026 preference point system preseribed in ghe Preferential Procurement Policy Framewark Act
{PPPFAj}, Act 5 of 2000 and its Regulations to%he\Respondent’s final scare based on an entity’s B-
BBEE scorecard rating. [Refer Annexure ANOr tther details],

N.B. Failure 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, Vendordpplication Form, for Returnable Documents required]

3 COMMUNICATION;
R FQ DOCUMENTS ARBAVAILABLE FROM. RECEPTION, TENDER ADVISES CENTRE, INYANDA
HOUSE 1fGROGUNDFLOOR, 21 WELLINGTON ROAD,PARK TOWN, JOHANNESBURG.OR 100
EEL ROAD BAYMEAD DURBAN .DURING OFFICE HOURS 08HO0-15H00.

a)

b)

Respondents are warned that a response will be liable for disqualification should any attempt be
made by a Respondent either directly or indirectly to canvass any officer(s) or empioyee of Transnet

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

A Respondent may, however, before the closing date and time, direct any written enquiries relating

to the RFQ to the following Transnet employee:
Name: MR B FRANKISH MR GLENN McARTHUR

Email: Bebby. Frankish@transnet.net Glenn.Mcarthur@transnet.net

No documentation fee applicable,

)

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

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

Telephone 011 544 9486 Fax 011 774 9760 Email  tac.secretariat@fransnet.net

Respondent’s Signature

Date & Company Stamp
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Tax Clearance

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

provide this document with the RFQ submission will resuit in disqualificatian.

VAT Registration

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

fegal Compliance

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

and local laws and reguiations.

Changes to Quotations

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

Pricing

All prices must be quoted in South African Rand on a fixed price basis, exgutingWAT.

Prices Subject to Confirmation

Prices quoted which are subject to confirmation will not be cansidere

Negotiations

Transnet reserves the right to undertake postafemgdsy neégotiations with selected Respondents or any

number of short-listed Respondents,

Binding Offer

Any Quotation furnished pufstant %o this Request shall be deemed to be an offer. Any exceptions to this

statement must be clegriyant specifically indicated.

Disclaimers

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

of a Quotation W response 1o it Please note that Transnet reserves the right to:

° modify the RFQ's goods [ service(s) and reguest Respondents to re-bid on any changes;

. reject any Quotation which does not conform 1o instructions and specifications which are detailed
herein;

® disqualify Quotations submitted after the stated submission deadline;

s not necessarily accept the lowest priced Quotation;

@ reject all Quotations, if it so decides;

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

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

» spilt the award of the order/s between more than one Supplier/Service Provider; or

® make no award at all,

Respondent's Signature Date & Company Stamp
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Transnet reserves the right te exclude any Respondent from the hidding process who has been convicted

of a serious breach of faw during the preceding 5 [five] years, including but not fimited 1o 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:

I/We

do hereby certify that [fwe

have/have not been found guilty during the preceding 5 [five] years of a serious breach of law,

including but not limited to a breach of the Competition Act, 89 of 1998, by a court of faw, 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 & serious breach, piease disclose:

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowledge that Transnet SOC Ltd resgrves the right to exclude any Respondent

from the bidding process, should that person or entity hawg been found guilty of a serious breach of law,

tribunal or regulatory obligation.

EVALUATION CRITERIA

TRANSNET WILL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:

o Administrative respopBivengssy Completeness of response and retuinable documents

® Substantive resp@nsiviénesss Pregualification criteria, if any, must be met

® Weighted evallatiompased on 80/20 preference point system:

Pricing amg price basis [firm] - whilst not the sole factor for consideration, competitive pricing

angd ovesall level of unconditional discounts® will be critical

Transnet will utilise the following formuls in its evaluation of Price;

¢ PrePeais
Ps =80 (1 - ’”}
Pmin
Where:
Ps = Score for the Bid under consideration
P = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

B-BBEE status of company

Onfy unconditional discounts will be taken info account during evaluation. A discount which has been offered

conditionally will, despite not being faken into account for evaluation purposes, be implemented when payment is

effected.

Respondent’s Signature Date & Company Stamp
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Preference points will be awarded to a bidder for atiaining 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 10
6 &

7 4

8 2

Non-compliant 0
contributor

15  Validity Period

Transnet desires a validity period of 56 days from the closing date of this RFQ¢
This RFQ is valid unti

16 Banking Details

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

17  Company Registration

Registration number of company '\ GC!

Registered name of comaany / CI¢

i Disclosure of Prices Quoted

Respondegt® mustindicate here whether Transnet may disclose their quoted prices and conditions fo

other RESpondents?

YES[ | no j 41

19 Returnabie Documents

Returnable Documents means all the documents, Sectons and Annexures, as listed in the tables

below.

a) Respondents are reguired fto submit with their Quotations the mandatory Returnable

Documents, as detailed below.

Faflure to provide aif these Returnable Documenls will result in a Respondent's
disqualification. Respondents are therefore urged to ensure that all these Documenis

are refurned with thoir Quolations.

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

below:Returnable Documents

Submitted -
[Yes or No]

SECTION 1 : Notice to Bidders

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

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

Valid Tax Clearance certificate

Letter of Good Standing Dept. OF Labour

SECTION 2: QUOTATION FORM

b} In addition to the requirements of section (&) above, RespofidentstarcdUrther required to submit

with their Quotations the following essential Returnable Doguments as detailed below.

Failure lo provide afl these Returnable Dociments may result in a Respondent's

disqualification. Respondents are therdfgrayurged to ensure that alf these documents

are returned with their Quotations. A\S8BNs, a5 indicated in the footer of each page, must

be signed, stamped and dated by fthe Respondent, Please confirm submission of these essential

Returnable Documents by so indicatingyYe& or Noj in the table below:

Returnable Documents

Submitted
[Yes or Noi

SECTION 3 Standard dermg and,Conditions of Contract for the Supply of Goods
or Services to Transnet

SECTION 4 : VefidoMapplication Form

- Onglrsal ranceiled cheque or bank venﬂcatlon of bank ing detaais
- Certiﬂed copses of IDs of shareholder/directoss/members [as appimable]

- WCertified copy of Certaﬁcate of Incorporation {CMZ29/CM9 name change]

- Asigned letter from Respondent’s auditor or accountant confirming most
recent annual turnover figures

SECTION 5: Certiﬁcate of Attendance

Respondent’s Signature

Date & Company Stamp
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Section 2
GUOTATION 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.

I/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 ather standard or speciat conditions mentioned and/or embodied in this Request for Guotation.

I/We accept that unless Transnet should otherwise decide and so inform me/fus, this Qetation [and, if
any, its covering letter and any subseguent exchange of correspondence], togethgr with Transnet's

acceptance thereof shall constifute a binding contract between Transnet and mejus.

I/We further agree that if, after I/we have been notified of the acceptange of my/our Quotation, Ifwe fail
to deliver the said goods/service/s within the delivery lead-time quated, Tramshet may, without prejudice
to any other legal remedy which it may have, cancel the ofler andwigebver from me/us any expenses

incurred by Transnet in calling for Quotations afresh and/cMmaving to accept any less favourable offer.

Price Scheduie

We quote as follows for the goods requirdd, on 3y defivered nominated destination” basis, excluding VAT:

e | oesrionorcoogs \ NN | quanury | Prccper | Tout e
1 HILTON. " Teooosam (7 -
2 | GROENEKLOOF. 120005QM |7
3 | HOWICK. 24000SQM |7
4 | HOWICKIMELR YARD. 57000 SQ M 7
5| MERRIVAESEATION. 35000 SO M 7
6 o GWMERRIVATE OPEN LAND. 30000 5Q M 7
7 | CEDARA STATION. 29000 SQ M 7

Delivery Lead-Time from date of purchase order: Not applicable.
COMPLETION TIME ON THE SPECIFIED MONTH. PENALTY CLAUSE R200.00 PER DAY FOR

EACHE SITE NOT COMPLETED.
MNotes o Pricing:
Al Prices must be quoted in South African Rand, exclusive of VAT

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

being disqualified.

Respondent’s Signature Date & Company Stamp
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¢)  Please note that should you have offered a discounied 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 Stamgp



SPECIFICATIONS 2014 to 2015

HILTON STATION 9,000 m2
WEEDSPRAYING 5000m2 to be done per specified month

The area is to be brusheut to a maximum height of 12em including the openland and triangie arca behind bus
stop. Clut between palisade fencing railway house and track.

Cut from overhead mast pole nearest points/buffer danger zone, fence to fence through to the road over rail
hridge.

Cut track to fence hine and where no fence line exists cut 15 metres from edge of track.

Disused rail arca: Track Spraying on monthly basis within Yard included.

All cut material on the platform to be removed after each cut.

Noxious weeds (mulberry’s, bugweed ete) to be eradicated.

The area covers the cutting of grassed arcas by means of brusheutting. This excludes chemical mowing.
Simultanecus control of Noxious Weeds, with a registered herbicide in consultation with th&Transnet
Horticulturist.

Open Land:

. The cutting of veld grass, small shrubs, herbaceous and other undesirable Sgunwanted plant growth
on open and unutilized land. Open land arcas to be cut, (maximum height of FOciyg, Saked and all cut
vegelative refuse removed to an official dumpsite.

. Mechamcal cutting of noxious weeds and spraying of re-growth with regiStered herbicides in
consultation with Transnct Horticulturist, to be included in quoted pfice.
. Cut and rake all vegetative refuse to be disposed of at a 16mdly registered dump/landfill site.

GROENEKLOOF ROAD 12,600 m2.

Cut all alien vegetation and grass 2000 m2

Al other alien vegetation to be cut into manageabl@ sizesand stacked,

Young indigenous plants and tree ferns to be reainedNasdhey are. All alien vegetation to be painted with
Triclyphr (Garlon) herbicide mixed with dieSpl abofficially recommended rates,

The area covers the cutting of grassed agea®by mvans of brush cutting. This excludes chemical mowing.
10,000 m2 Simultaneous control obNexdbus Weeds, with a registered herbicide in consultation with the

Transnet Horticuiturist.

Open Land:

® The cutting of veldforass, Sall shrubs, herbaceous and other undesirable or unwanted plant growth
on open and unutilizeddapd® Open land areas to be cut, (maximum height of 10cm), raked and all cut
vegetative reluse regmdyetiete 20 official dumpsite, Mechanical cutting of noxious weeds and spraying of re-
growth with regiftered Nerbicides in consulfation with Transnet Horticulturist, to be included in quoted
price.

. Cut, rake and remove all vegetative refuse to be disposed of at a legally registered dump/landfill site.

HOWICK STATION 24,000 m2
WEEDSPRAYING 5000m2 to be done per specified month

From the Rail gates on Merrivale side, to SAMCOL fenceline, to Mainroad Howick fenceline, to Samcol
Entrance road fenceline on the Umgeni river side.

Noxious weeds bugweed, wattle, castor oil bush efc to be eradicated by means of Garlon and Diesel as
designated in consultation with Horticulturist

Fences and fencelines 1o be reguiarly sprayed with Glyphosale.

Al trees and shrubs to be trimmed UP above eve level

The area covers the culting of grassed areas by means of brush cutting. This excludes chemical mowing.
Simultaneous control of Noxicus Weeds with a registered herbicide in consu!tahcﬂ with the Transnet

Horticulturist, - oal j&ﬂfg
Disused rail area: Track Spraying on monthly basis within Yard included. o




Open Land:

« The cutling of veld grass, small shrubs, herbaceous and other undesirabie or unwanted plant growth on
open and unulilized land. Open land areas to be cut, (maximum height of 10cm}, raked and all cut
vegetative refuse removed to an official dumpsite. Mechanical cutting of noxious weeds and
spraying of re-growth with registered herbicides in consultation with Transnet Horticulturist, to be
inchuded in guoted price.

« Cut rake and remove vegelative refuse to be disposed of at a legally registered dump/landfill site.

HOWICK TIMBER YARD : 57,000 m2

From station rail line gate, to end of triangle. Fenceline to fenceline from the points set through to the Main
Road Howick. Cut whole area both sides of rail lines from the Rubber factory fence through to the Umgeni
Water works fence. Disused frack area io be cul as part of vard.

Contractor to notify Horlicuiturist immediately any illegal/informal houses or constructions are

noted on Transnet Property.

MNoxicus weeds {Bugweed, Wallle, Casior oil bush, BEucalyplus, elc.} o be eradicaled, €ul and stacked

ready to be loaded at an area designated by the Spoornet Horticulturist.

The area covers the cuifing of grassed areas by means of brush cutling and the sigultaneous conirol of

Noxicus Weeds with a registered herbicide in consultation with the Transnet HortigUtirist

Open Land:

e The culling of veld grass, small shrubs, herbaceous and other undesiratile or UnWanted plant growth on
open and unutifized land. Open {and areas to be cut, (maximum heightof 40cm), raked and all cut
vegetative refuse removed fo an official dumpsite.

¢« Mechanical culting of noxious weeds and spraying of rebgrowt™with registered herbicides in
consuliation with Transnet Horticulturisi, 1o be inciuded in quoted price.

MERRIVALE STATION: 35,000 m2

From Howick Road between railway line and railway fenogeline to alongside Unfoid Road to Pratt Street.

Kilo 155/16 on PMB side to 154/18 on Ladysmith sidevalongside track cutfrom track to fenceline.

Cut back all vegatation from offirack. Noxiodgweeds bugweed, watlle, castoer oil bush etc to be eradicated
Platform area cut points to points, cupbael el Bushes from overheads inlo Topiary style and to within 3
meters of side of the track..

The area covers the cutting ol gragsethareas by means of brush cutting. This excludes chemical mowing.
Simullaneous control of Moxcls \Weeds with a registered herbicide in consultation with the Transnet
Horticuliurist.

Open Land:

e The cutting offveld \@rass, small shrubs, herbacecus and other undesirable or unwanted piant growth on
open andyOputilized Tand. Open land areas to be cut, (maximum height of {0cm), all excess cut
vegetative’ refuse removed to an official dumpsite. Mechanical culling of noxious weeds and
spraying of re-growth with registered herbicides in consultation with Transnet's Horticulturist, to be
included In quotad price.

e« Any excess vegeiative refuse {o be disposed of at a legally registered dump/landfill site.

MERRIVALE OPENLANDS: 30,000 m2

Geekie Road area

Area behind railway deparimental house and alongside No. 10, Geekie Rd.

Next door to No.18 Geekie Rd

Behind No. 18 Geekie Rd through to behind 62 Holiday Rd and up to edge of track (Kilo Point155/14)

— o j ”,i 2073

Schoeman Bireet ;

Cut roadside verges, plus substation arca between houses.

Subway area between subway and house no 1, Schoeman Street.

Flot comer of Schoeman and Anderson Sireet to be cleared fence to fence to road.




« Noxious weeds bugweed, wallie, castor oil bush efc to be eradicaled.

= The area covers the culling of grassed areas by means of brush cutling. This excludes chemical
Mowing.

« Simuitaneous control of Noxious weeds with a registered herbicide in consultation with Transnet's
Horticulturist to be included in quoted price.

« The cutting of veld grass, small shrubs, herbaceous and other undesirable or unwanted plant growth on
open and unutilized land.

= Open land areas to be cut, {maximum height of 10cm), raked and all cut vegetative refuse
removed o an official dumpsite. ~

e Any excess vegetative refuse 1o be disposed of at a legally registered dump/iandfill site.

CEDARA STATION 29,000 m2

Areas ~ from platform to roadside (inclusive). From deparimental house 1o last gum iree in line with Station

light pole (exclusive of privately fenced off area). Noxious weeds e.g. Bugweed, Castor oil bush,

Eucalyplus saplings efc). Flafform areas — bushes {0 be trimmed back within 3 metres of\nearest edge of

track, platform and well clear of overheads. Grass to be cut on inside bank.

The area covers the cutting of grassed areas by means of brushcutling. This excludessghamical mowing.

Simultaneous control of Noxious Weeds, with a registered herbicide in consdlialion With the Transnet

Horticulturist.

Open Land:

¢ The cutling of veid grass, small shrubs, herbacecus and other undegirabléyardnwanted plant growth on
open and unutilized land. Open land areas to be cut, (maximum Reighbof 10cm), raked and all cut
vegetative refuse removed to an official dumpsite. Mechanica™Cutling of noxious weeds and
spraving of re-growth with registered herbicides in consuidd@¥ien with Transnet Horliculturist, to be
included in quoted price.

Any excess vegelative refluse 1o be disposed of at a legally ragistered dumpllandfill site.

CONTRACTOR TENDER PRICE PER CUT
CONTRACTOR TENDER PRICE LIST FOR GRGUNDS MAINTENANCE
CONTRACTOR TO SUPPLY ALL THE NECESSARMMACHINERY AND LABOUR.

o The Work shall be completed indfie allodated month from date the date written notification me/us of the

acceptance of this tender.

# A penally for late completion of R200.00C per calendar day per specified area will e payable in terms of
clause 1 of the Genefal Condifions of Contract.

= Payment will hesMadewithin 60 days after certification of the certificate of completion by Transnet

Supervisor,

Each cut to comply with specs throughout the year. All areas have been shown to the contraclors, excess
grass cuitings and noxious weeds are to be removed to an official dumpsite.
The making of fires on Transnet property is strictly forbidden.

Please contact (033) 897 2162 or Glenn at 072 844 7630 for any clarnity required.

All invoices fo state name of area, purchase order number and date of completion, and be submitted to
Transnet Freight Rail, Accounting office, P.C. Box 8621 Johannesburg 2000,

Inspection will take place in the first 10 working days of the following month. No payment will be released
without inspection and certification having undertaken. Prices are per cut, per specified month.

Payment will be effected within thirty (30) days of end of month in which the invoice is presented, and after
inspection has been completed to the satistaction of Transnet Representative.

It is the contractor’s responsibility to maintain the relevant areas as per specs through out the year.

Please note that the onus rests wilh the coniractor to ensure that all contract documents are read and
understood in Tull

Invoice must siate purchase order no. place and month when culfing was done and be invosced to Transnet
Envire Services. Please date invoice for the day the maintenance is completed. ¥ ~ @ ;pﬁ




Contractors to supply an email address or fax number in order that correspondence can be
promptly dealt with.

With immediate effect all contractors working on or near the rail track must wear reflective clothing. A
contractor whe s required to cross the track al any time during the duralion of his confract must be
prolected by flagmen with a while flag 600m on either side of the work site, warming trains of people
working on the track. In addition hard hats with visors and safety footwear are necessary at all times.

it this is not adhered to Transnet inspectors can order the workers off the site.

The area is to be cut in the following months: April 2014, May 2014, October 2014, November 2014,
December 2014, January 2015 and February 2015.

{7 cuts in 2014/15)

@ %f;@jwf’g
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Section 3
STANDARD TERMS AND CONDITIGNS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shall be obliged to adhere o the Standard Terms and Conditions for
the Supply of Goods and Services to Transnet as expressed hereunder. Should the Respondent
find any condition{s} unaccepiable, 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.

I SOLE 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 S0C Lid [Trapsmet] procures
goods or services specified in the Order [collectively, the Products] from the persor to Whom the Order is
addressed [the Supplier/Service Provider]. Transnet does not accept any gfheh conditions which the
Supplier/Service Provider may specify, unless otherwise agreed to by Transm@yinWriting. In the event of

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

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Order. ThésSupplier/Service Provider shall not vary the
quantities specified and/or the specification, if anw, stipulated h the Order, without the prior written
consent of Transnet. The Supplier/Service Provid@EWarantsthat the Products/Services shall be fit for their

purpose and of satisfactory guality.

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

the Supplier's/Sepvice Bfoviders obligations under the Order.

21.2 The Suppiter/Service Brovider will not be excused for delay in delivery or performance except due to
circumstanceswatitside its controi and then only subject to the Supplier/Service Provider having
netified E rangnet in writing on bacoming aware of such circumstances. Transnet may terminate an
Ordemminywhole or in part, without incurring any lability to the Supplier/Service Provider if such a

delay becomes, in Transnet's absolute opinion, significant.

22 PRICE AND PAYMENT
22.1 Prices specified in an Order cannot be increased. Payment for the Products/Services shailt be made by
Transnet against an original undisputed invoice{s) [a Tax Inveice], 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 21
[twenty one | days from date of receipt by Transnet, unless otherwise agreed to in writing.
Transnet shall arrange for payment of such Tax Invoices and any pre-authorised additional

expenses incurred, provided that the authorised expenses are supported by acceptable
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documentary proof of expenditure incurred [where this is available]. Any amounts due in terms of
these Terms shail be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

23 PROPRIFTARY RIGHTS LIABILITY
If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation or infringement of any third party’s
contractual, industrial, commercial or intellectual property rights inchuding but not limited o any patent,
registered design, design right, trade mark, copyright or service mark on any application thereof, the
Supplier/Service Pravider hereby indemnifies Transnet against and hold it harmiess from any and all losses,
fiabilities, costs, claims, damages and expenses [including any legal fees] arising directly or indirectly from
such allegation or claim provided that this indemnity shall not apply where the allegation“er claim arises
solely as a resuit of the Supplier/Service Provider following a design or process originated and furnished by

Transnet. The Supplier/Service Provider shall either
a) procure for Transnet the right to continue using the infringing Produgls; oF
D) modify or repiace the Products/Services so that they become ngn-infrifiging,

provided that in both cases the Products/Services shall continug to meeBTransnet’s requirements and any
specifications stipulated in the Order. Sheould neither option be pessible, the Supplier/Service Provider may
remove, with Transnet's prior written consent, suchyPraducts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transnet refUscsaohgive such consent, the Supplier/Service Provider
shall have no lishbility in respect of amy contintled use of the infringing Producis/Services after

Supplier's/Service Provider’s prior writfen reqliesistc remove the same.,

24 PROPRIETARY INFORMAJION
All information which Jiransdet has divuiged or may divulge to the Supplier/Service Provider and any
information relating @ Trapsné€t's business which may have come into the Suppliers/Service Provider's
possession widllst Sagying” out an Order, and the existence of the Order, shall be treated by the
Supplier/Serviegé Pravider as confidential information and shall not, without Transnet's prior written
consenthbesdisclosed to any third party, or be used or copied for any purposes other than to perform the
Ortiers Thiskelause does not apply to information which is public knowledge or available from other sources
other $han by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

26 TERMINATION OF ORDER
26.1 Transnet may cancel an Order in whole or in part at any time upon at least 7 {seven] days” 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 o 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 refiects only those costs not otherwise recoverable by the Supslier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance to check the extent of such work in progress. Payment of such price shall be in full and
final satisfaction of any cdlaims arising out of such termination and upon such payment the
Supplier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum pavable to the Supplier/Service Provider under this clause will not in any event
exceed the total amount that would have been payable to the Supplier/Service Provider had the Order

not been terminated.

26.3 in the event of termination the Supplier/Service Provider must submit all claimis Wwithin 2 [two]
months of termination after which time claims will only be met in what Transnel @agsiders exceptional

circumstances.

264 If the Products are not provided in accordance with an Order, the Order shall Be deemed terminated
and the Supplier/Service Provider shall compensate Transnell for ammedsts incurred in obtaining

substitute Products or any damage caused due to the faiiufie or delay it the delivery.

27 ACCESS
The Supplier/Service Provider shall be lable for the,acts, OtisSicns and defaults of its personnel or agents
who, for the purposes of the Order, shalfbeNtr@gted as if they are the Supplier's/Service Provider's
empioyees. The Supplier/Service Provideryshall ensure that any such personnel or agents, whilst on
Transnet’s premises, shall comply withWransnet’s health and safety, security and system security fules and

procedures as and where requifed.

28 INSOLVENCY
If the Supplier/Sepvice) Provider shall have a receiver, manager, administrator, liquidator or like person
appointed ovier albor any part of its assets or if the Supplier/Service Provider compounds with its creditors
or pasgés ayeseluitn for the writing up or administration of the Supplier/Service Provider, Transnet is at
libgrtySioWerminate the Order or Orders forthwith, or al its option, o seek performance by any such

appoitited person.

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

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

30 NOTICES
Notices under these Terms shall be delivered by hand to the relevant addresses of the parties in the Order

or may be served by facsimile or by email, in which event notice shall be deemed served on

acknowledgement of receipt by the recipient.
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31 LAW
Qrders shall be governed by and interpreted in accordance with South African faw and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this ¢clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any cther 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 Scuth 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 shajl be without prejudice to any Term d@&rain which by its nature
wouid be deemed to continue after completion or termination, including butet lifited to dauses 23, 24,
Error! Reference source not found., 25 and Error! Referencegsouirce nat found.. Headings are
included herein for convenience only. If any Term herein be held illegal on unenforceable, the validity or
enforceahbility of the remaining Terms shall not be affected. No\failure 0Fflelay by Transnet to enforce any
rights under these Terms will operate as a waiver thereof by Tragsnet. All rights and remedies available to
either party under these Terms shall be in additicn topnohto the exclusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and conditions may(be stened in any number of counterparts, all of which taken together
shall constitute one and thefsame #striment. Any parly 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 himseif/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet SOC Ltd will recognise no claim for relief based on an
allegation that the Respondent overicoked 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: /Rlease campieie]

Name

[Designation

Telephone

Cell Pheme

Fagsigitte

Eralit

Website

Transnei urges its chents, suppliers and the general public
to report any fraud or corruption to
TIP-OFFS ANONYMOUS: 0B0O 003 056

Respondent’s Signature Date & Company Stamp



Transnet Supplier Declaration/Application

The Financial Director or Company Sceoretary

Transnet Vendor Management has received a request to load your ¢

Annexure D1

Please furnish us with the following o enable us o process this request:

DN AN

NB:

Complete the "Supplier Declaration Form” {SDF) on page 2 of this lelfer

Original cancelled cheque OR lotier from the bank verifying banking detaiis {with bank stamp}
Certified copy of identity documern! of Sharcholders/Directors/Members (where applicable)
Certificd copy of cenificate of inr()moration, CM29 7 CM8 (name chonge)

Certified copy of share Certificales of Shareholders, CK1/ CKZ (if CC)

Aletler with the company's lelierhead confirming physical and postal addrasses

Original or certified copy of SARS Tax Clearance cerlificale and Vat registration certificale

A signed letier from the Audilor / Ac m <ntam confirming n recert annual fumover and pereenlage
cwnership in the company Al F E certlicale o COAG rom an Gogro
agency {SANAS member}.

« Failure fo submit the above documentation will defay the vendor creation progess)

« Where applicable, the respective Transnet business unil processing vour applicalicrnlly request further
information from vou, E.g. procl of an existence of a Senvice/Business conirde! bollken your business and
the rospoctive Transnef business unit ole.

IMPORTANT NOTES:

a) i vour annual turnover is less than RS million, then in Ter, ns ofihe J!! (‘odocs yau are classified as an
Exempled Micro Enterprise (EME ),  oyour companyqs ifi o include inovon
submission, a sgned ielior ©r VL ’ st i
tumover is less than RS million and percentage 01 D ale ownership in {hc
company AND/OR BBBEE certilicale and detailsg §corec: oEn g :Crwut('c‘ rating agency {e.g.
permanaent SANAS Member), should you feel ygu will Bk able to aitain a bettor BBBEE score.

b} If vour annual turnover is betweenRoUmillion and R3Smillien, then In terms of the DT! codes, you are
chassified as a Qualifying Small Enterpii®e (SE) and you claim a specilic BEBEE level based on any 4 of the
7 elements of the BBBEE scoreftafeg, Mease include your BEE certificate in your submission as confirmation
of your status.

NE: BBBEE cortificate afd d€lailed scorccard should be obtained from an accredited rating agency
{e.g. permanent SANASHicRDEN

c} H vour annual @frmovan e i nu are classified 18 o
Large Enterprisg aftd yo g
score-cargfPlgasgincidde v g ate in yo* 7 s slalus,

NB: BBEBEE Jeertifidate and deiniied scorecard should he obia rom an accredied raling agency
(peghangnli&ANAS Maember).

d) To avold PAYE tax being automatically deducted from anv invoices received from you, you musl aiso
contact e Transnel person who lodged this request on your behall, so as 1o be correctly classified in terms of
Tax legislation.

e} Unfortunately, No payments can be made to a vendor until the vendor has been registered, and no vendor
can be registered undil tha v piication farm, togother with is supporting documentation, has been
received and processed.

1] Picase return the completad S Declacstion Form 1 Pl roguired supponting
documents mcntm:md above to e Transnet Official L0 pProcure your company's
services/products  in order that helshe should o vornal Transnet Departmental
CQuestionnaire before referring the matter to the appropriate Transnet Vendor Master Office.

Regards,

Transnet Vendor/Supplier Managemaenl [please subsiitule this with your refevant Transnet department
before sending this document culj




Supp ier Sea?aratm Form

Solc Proprictor |
Trust I Pty Lid ] Limited |' Parinership | Sole Proprietor

!

€ ephone Number
X‘Nunﬂ TCTe

‘Bank Actount Number |

| &ode |

Colle |

an) < REAillion -

Frrovincial
sPublict
H Y esh

( _ copltical e
What fvour bsoau basc DEESiatus {Leval 1 5u 9 / un i\m}wn‘i
/

How, many pcrisonneE d&Cs e firm employ o) “Pdrmanent | 7 | Parl fime

[
LA

Telephone No -

NB: Please return the completed Supplier Declaration Form (SDF) together with the required supporting
documentis mentioned zbove to the Transnet Official whae is intending 1o procurc your company's
services/products,
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

1t is hereby certified that -

Representative(s) Of .

(name of company) <
attended the information briefing sessicn in respect of th osed Service to be rendered in terms
ofthisRFQ on ...

TRANSNET'S REPRE \ RESPONDENT'S REPRESENTATIVE

nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn

Respondent’s Signature Date & Company Starmp



TRANSHNED

NON-DISCLOSURE AGREEMENT

entered into by and between
T\

TRANSNET SOCLTD Q{

Registration Number 1990/000900/30

and *

Registration Number

RFQ Number c:@s

3
&

T\
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THIS AGREEMENT is made between

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

whose registered office is at 49" Floor, Caslton Centre, 150 Commissioner Street, Johannesburg 2001,
and

[the Company] [Registration No 1

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined below] aadyitlis envisaged that
each party may from time to time receive Information relating to the offier Ih respect thereof. In
consideration of each party making available to the other such Informatibn, the parties jointly agree that
any dealings between them shall be subject to the terms andglonditions &f this Agreement which

themselves will be subject to the parameters of the 8id Bocument,
IV I5 HEREBY AGREED

1 INTERPRETATION
in this Agreement:

1.1 Agents mean directors, offiers, emplyees, agents, professional advisers, contractors or sub-

contractors, or any Graup Wegber;

1.2 Bid or Bid Docfitnestt means Transnet’s Request for Information [RFI] Request for Proposal
[RFP] or Reguast foRQubtation [RFQ], as the case may be;

1.3 Confidemtial\Information means any information or other data relating to one party {(the
Disclosing Party) and/or the business carred on or proposed or intended to be carried on by
that pa#¥ and which is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any other information otherwise made available by the
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or refiecting such information but excluding information
which:

a) is publicly available at the time of its disclosure or becomes puldicly available {other than
as a result of disciosure by the Receiving Party or any of its Agents contrary fo the terms of
this Agreement); or

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

disclosure prior to its being so disclosed; or

Respondent’s Signature Date & Company Stamp
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1.4

1.5

C) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonsirated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such

information;

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

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

medium,

2 CONFIDENTIAL INFORMATION

21

2.2

2.3

2.4

2.5

All Confidential Information given by one party to this Agreement (thefDisglosing Party) to the
other party (the Receiving Party) will be treated by the feceldng, Party as secret and
confidential and will not, without the Disclosing Party’s wfittenyconsent, directly or indirectly
communicate or disclose {whether in writing or orally of\in any other manner) Confidentiatl

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

The Receiving Party will only use the Confidéntial Inforgration for the sole purpose of technical
and commercial discussions between the, paitiesy i@ relation to the Bid or for the subsequent

performance of any contract betwegf the parties n relation to the Bid.
Notwithstanding clause 2.1 above, the Regeiving Party may disclose Confidential Information:

a) to those of its AgéBts who strictly need to know the Confidential Information for the sole
purpose setg®ut I, clause 2.2 above, provided that the Receiving Party shali ensure that
such Adbniedare 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
Dischesiig Party. The Receiving Party shall at all times remain liable for any actions of such

Agepts that would constitute a breach of this Agreement; ar

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

clause 2.4 below.

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

requirement.

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

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

Respondent’s Signature
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of legal proceedings) as shall be necessary to remedy {if capable of remedy) the default and/jor 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 an the Receiving Party any rights, inciuding intellectual property rights over the

Confidential [nformation whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

3.1 The Receiving Party agrees to ensure proper and secure storage of all Information and any copies

thereof.

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

reasonably practicable, of the location of such Confidential Information and any faples thereof,
3.3 The Company shall, within 7 (seven} days of receipt of a written demand frémygltansnet:
aj return all written Confidential Information {including all copies); Apd

b} expunge or destroy any Confidential Information from, aiy computer, word processcr or
other device whatsoever into which it was copied, réad or pregré@mmed by the Company or
on its behalf.

3.4  The Company shall on request supply a certificate sigmed by a director as to its full compliance

with the requirements of clause 3.3b) abovél

4 ANNOUNCEMENTS
4.1 Neither party will make or permit tQybegnade any announcement or disclosure of its prospective
interest in the Bid without fhe Rrior written consent of the other party.
4.2 Neither party shalfimake®Nuse of the ather party’s name or any information acquired through its
dealings with«dhe ofier garty for publicity or marketing purposes without the prior written consent

of the other party:

5 DURATION
Iheyobligdtiens of each party and its Agents under this Agreement shall survive the termination of any
disassions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 {five} years.

& PRINCIPAL
Each party confirms that & 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.

7 ADEQUALY OF DAMAGES

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

this Agreement, including specific performance, recovery of damages or otherwise.
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8 PRIVACY AND DATA PROTECTION

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

8.2  The Receiving Party warrants that it and its Agenis have the appropriate technical and
organisational measures in place against unauthorised or unfawful processing of data relating to
the Bid and against accidental loss or destruction of, or damage to such data held or processed by

them.

o GEMNERAL

5.1 Neither party may assign the benefit of this Agreement, or any interest hereunde®), ekcept with the
prior written consent of the other, save that Transnet may assign this Agegerment at any time to
any member of the Transnet Group.

9.2 No failure or delay in exercising any right, power or privilege undér thishAdreement will operate as
a waiver of it, nor will any single or partial exercise of ipreciude apy further exercise or the
exercise of any right, power or privilege under this Agreemeng or ofherwise.

9.3 The provisions of this Agreement shall be severabl@uig the event that any of its provisions are held
by a court of competent jurisdiction or other 3gplicable Buthority to be invalid, void or otherwise
unenforceable, and the remaining prdWisions, shefl’ remain enforceable to the fullest extent
permitled by law,

9.4  This Agreement may only begmodified bya written agreement duly signed by persons authorised
on behalf of each party.

9.5 Neothing in this Agi€emen shall” constitute the creation of a partnership, joint venture or agency
between the paities,

9.6  This Agrgemant wilidhe governed by and construed in accordance with South African law and the

paries wrevotably submit to the exclusive jurisdiction of the South African courts.

00000000
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i DEFINITIONS

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

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

1.1
1.2
1.3
1.4
1.5
1.6
1.7
1.5

1.9
1.16

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

RFP shall mean Request for Proposal;

RFQ shall mean Request for Quotation;

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

Services shall mean the services required by Transnet as specified in its Bid Documeriiy

Service Provider shall mean the successful Respondent;

Tax Invoice shall mean the document as required by Section 20 of the @lue-Added Tax Act, 89 of
1991, as may be amended from time to time;
Transnet shall mean Transnet SOC Lid, a State Owned Compagly; and

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

may be amended from time o time.

2 GENERAL

All Bid Documents and subseguent contracts @nd grceis shall be subject to the following procedures as laid

down by Transnet and are to be strictly adheked tolby any person or enterprise of company responding to

this RFX,

3 LODGING OF BID DOCUMENTES

3.1

3.3

A Bid, which sh@ll hereingfi€r include reference to an RFP or RFQ, shall be lodged with Transnet no
later thandh@losSing date and time specified for the receipt thereof, in accordance with the directions
issued WithfBid Documents.

Bids shall b& transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the B Documents with the Bid number and subject endorsed on the left hand bottom corner of the
egvelope.

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

4 USE OF BID FORMS

4.1

4.2

Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
may resull 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 i insufficient space has been allecated to a particular response
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may a Respondent submit additional information under separate cover using the Company's

letterhead and duly cross-referenced in the RFX.

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

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

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

Respondents at their own expense,

6 DEFAULTS BY RESPONDENTS
6.1  If the Respondent, after it has been notified of the acceptance of its Bid fails to:
a) enter intc a formal contract when called upon to do so in term€ of clalse 14 [Contract
Documents], within such period as Transnet may specify; or
b} accept an order in terms of the Bid; or

c) when catied upon to do so, furnish satisfactory securityyof the fulfilment of the contract in
terms of clause 15 [Securities],

Transnet may, in any such case, without prejudige to anySother legai remedy which it may have,

proceed to accept any other Bid or, if it is @lesessary®e®do so, call for Bids afresh, and may recover

from the defaulting Respondent any aflditi@nalyexpense incurred by it in calling for new offers or in

accepting a higher offer.

6.2 If any Respondent, who has@ubmitted a Bid and/or concluded a contract with Transnet [hereinafter
referred 1o as the SeWiceNProvider], or in the capacity of agent or subcontractor who has been
associated with suéh Biglor cgntract:
aj) has withdpawmsuch Bid after the adveitised date and hour for the receipt of Bids; or
0 flas,afteraving been notified of the acceptance of its Bid, failed or refused to sign a contract

when gélled upon to do so in terms of any cendition forming part of the Bid Documents; or

Q) has carried out any contract resulting from such Bid in an unsatisfactory manner or has

breached any condition of such contract; or

d) has offered, promised or given a bribe in relation to the obtaining or the execution of such
cantract; or
e} has acted in a fraudulent or improper manner or in bad faith towards Transnet or any

government department or towards any public body, company or person; or

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

satisfaction of Transnet that

(i} it made the statement in gooad faith honestly believing it to be correct; and
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(i) before making such statement, it tock all reasonable steps to satisfy itself of its
correctness; 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 disqualified and the persen, enterprise or company
[including any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any
Transnet business through its "blacklisting” process.

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

64 Any disqualification [Blacklisting] imposed upon any person or enterprise or compafiy,smay also apply
to any other enterprise under the same or different names of disqualified pérSems or enterprise or
company [or assocdiates thereof] and shall for avoidance of doubt also D& applied 10 any agent or

employee of the person or enterprise or company concarned.

7 CURRENCY
Prices or fees must be guoted in the currency of the Repuablid\of South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may be refected by Wransnet save where such price is guoted

by a foreign Respondent.

2 EXCHANGE AND REMITTANCE

The Respondeni should note that where the whole or a portion of the contract or order value is to be
remitted overseas, Transnet shatl, if\keguested to do so by the Service Provider, effect payment overseas
directly to the foreign princifial a®mantfacturer of such percentage of the contract or order value as may be
stipulated by the Respahdelt imitsBid Documents and any variation in the amount to be so paid, which may
arise as a resullydRdudiuations in the rate of exchange invaolved, will be for the account of the Service
Provider.

3.1 The Respondent who desires to avail itself of the aforementioned facility must at the fime of bidding
furnish, the information called for in the clause " Exchange and Remittance” of the Bid Decuments and
aisa furnish full detaiis of the principals or service providers to whom payment is to be made.

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

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

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

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

9 ACCEPTANCE OF BID

9.1  Transnet does not bind itself to accept the lowest or any Bid,
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9.2 Transnet reserves the right to accept any Bid in whole or in part.

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

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

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

delivery to the Respandent.

LAW GOVERNING CONTRACT

The law of the Republic of Scuth Africa shall govern the contract created by the acceptance of a Bid. The
domicifium cifandi ef executsndr shall be a place in the Republic of South Africa to befgpedfied by the
Respondent in its Bid at which all legal documents may be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa.  Adforelgn Respondent shall,
therefore, state in its Bid the name of its authorised representative in thegReplibi¢ of South Africa who is
empowered to sign any contract which may be entered info in the eveptPof s Bid being accepted and 1o act

on its behaif in all matters relating to the contract.

IOENTIFICATION

If the Respondent is a company, the full names of thedireéiorsshall be stated in the Bid. If the Respondent
is a close corporation, the full names of the_memberssshall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a ade 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 subfiitediio the Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notified gf thelnames of successful Respondeni(s) as soon as possible after the closing date for

receipt of the 8id in gudstion.

UNAUTHORISED COMMUNICATION ABOUT BIDS

WiheregbBids “are submitted to the Secretary of an Acquisition Council, Respondents may at any time
commuticate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a guestion affecting the subject of a Bid shall take place between
Respondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

CONTRACT DOCUMENTS
i4.1  The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C — Services] and any schedule of “Special Conditions” or otherwise

which form part of the Bid Documents.,
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14.2  These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet’s letter of acceptance / intent, subject to all additional amendments and/or

special conditions thereto as agreed to by the parties.

SECURITIES

15.1  The successful Respondent, when called upon o do so, shall provide security 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 Suretyship] furnished by an approved bank, building society, insurance or

quarantee corporation carrying on business in South Africa.

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

damage which Transnet may incur in consequence of a breach of the contract or anypart thereof.
15.3  Such security, if required, shall be an amount which will be stipulated in the Bid Doduments.

15.4  For the purpose of clause 15.1 above, Transnet will supply a Deed € SGretysRip form to the
successful Respondent for completion and no guarantee in any otheformywill be accepted. A copy
of such form will be supplied to Respondents on request. For thi€ pufpese @/Deed of Suretyship form
will be provided which shall be completed and returned to Tramsnet pr a designated official by the
successful Respondent within 30 [thirty} days from thg date of the letter of acceptance. No payment
will be made untit the form, duly completed, is delivered tqJransnet. Failure to return the Deed of
Suretyship within the prescribed time shall, save, whergfprior extension has been granted, entities

Transnet without notice to the Service Bpawidcohto cancel the contract with immediate effect.

15.5 Additional costs incurred by TransnetGpecessitated 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 CONFIRMATION
16.1 A Bid with price@whiich aiedthiect to confirmation will nof be considered.

16.2  Bids whep@ Mt plices are quoted for the duration of any resulting order and or contract will receive

precedened over prices which are subject to adjustment.

DEEETIONOF SERVICES EXCLUDED FROM BID

Phe Raspondent must delete Services for which it has not tendered or for which the price or fee has been

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

concerned being excluded in the matter of the award of the business,
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VALUE-ADDED TAX

19.1

15.2

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

fees guoted 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 on behaif of its foreign principal represenis a service
rendered by the principal;

b} the Service Provider’s Tax Invoice(s) for the local portion only [i.e. the "commission™ for the

services rendered locally| must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1

20.2

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

of "Special Conditions” ar otherwise which form part of the Bid Docusfients.

Should the Respondent find any conditions unacceplable, it ShouldNiadi€ate which conditions are
unacceptable and offer alternatives by written submission onWa_cémpany letterhead. Any such
submission shall be subject to review by Transnet’s [8gal \Counsel who shall determine whether the

proposed alternative(s) are acceptable or otherwis@has the case may be.

IMPORTANT MOTICE TO RESPONDENTS REGARRING PAYMENT

211

21.2

Method of Payment

ay The attention of the Respondent is directed to dause 10 fnvoices and Payment] of Form
ST&C — Servicgs, which) sets out the conditions of payment on which Bid price(s) shall be

based.

5] However \lin addition 1o the aforegoing the Respondent is invited to submit offers based on

alterpativeyinethads of payment and/or financing proposals.

o Th8yReSpondent is required to give full particulars of the terms that will be applicabie to its
alternative offer(s} and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

d) The Respondent must, therefore, in the first instance, tender strictly in accordance with clause
Z1.1a) above. Failure to comply with clause 21.1a) abave 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 staternent reflecting the relevant Tax Invoice{s) for

payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax
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Invoice is correct in all respects as referred to in the contract or order. Incomplete andjor incorrect
Tax Invoices shall be returned and the conditional period will be recalculated from the date of receipt

of the correct documentation.

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN
Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Provider for

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

23 VISITS TO FOREIGN COUNTRIES
23.1  Respondents rmust furnish details in a covering letter if it is considered necessary that employees 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 purpose of amprofiuict demonstration
and/or final acceptance or for any other reason.
23.2  If the Respondent considers overseas visits to be necessary it must provide\the following information

in a covering letter in respect of each proposed visit:

aj) countries and places to be visited;

b) number of employees and disciplines involved;
) number of man-days involved; and
d) motivation for the visit.

233 Transnet will make all arrangements Wwith #fegard to booking of air journeys, hotel reservations,
transport to and from airpori§N\glaces of inspection or demonstration, etc. and all expenses will be for

the account of Transnaif

23.4 Before a visit is @fiderf@kengsuch as envisage in this clause 23, Transnet and the Respondent will
agree in wiiting \on Re,number of employees of Transnet that should undertake the visit and the

numbeg®f man-days involved in the visit.

24 BIDS BYWR QN BEHALF OF FOREIGN RESPONDENTS

J4, I\ Bids submitted by foreign principais may be forwarded direct by the principals to the Secretary of the
Atquisition Council or to a designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal's behalf by its Scuth African
representative or agent provided that written proof is submitied that such representative or agent has
been duly authorised to act in that capacity by the principal. Failure to submit such authorisation by
the representative or agent shall disqualify the Bid.

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

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

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

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

contract.

a)

b)

€)

d)

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

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

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

Documents.

On arrival within the Republic of South Africa this Power of Attorney is to be completed in

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

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

The Power of Attorney must authorise the Scuth African reprégentative 8r agent to choose the
domicifium citandi et executandi as provided for in clafise 26 fafresses for Notices] of the

Standard Conditions of Contract, Form ST&C - Senices.

24.4 If payment is toc be made in South Africa, the foreign Supplier [ie. the principal, or its South African

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

transfe

a)

b}

r {EFF]:
funds are to be transferred tolthe cradit“of the foreign Supplier's account at a bank in South

Africa, in which case the name angelbfanch of such bank shall be furnished; or

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

case the nameandgbrangh of such bank shall be furnished.

24.5  The attention ofithe\ResBedent is directed to clause 15 above [Securifies] regarding the provision of

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

0 be fusgished.

000000000
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i 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 inchuding such special conditions as may be applicable, and any terms in the associated Bid

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

2 DEFINITIONS

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

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

2.1

2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules and/or \annexures and/or
appendices, including the Work Order(s), specifications for the Sepviges apd such special
conditions as shall apply to the Agreement, together with the Genaral Tender Conditions and any
additional provisions in the associated bid documents tendered by the S@rvice Provider [as agreed
in writing between the Parties], which collectively and exclusively gowefn the provision of Services

by the Service Provider to Transnet;

Background Intellectual Property means all Inteliggtual Property introduced and required by
either Party to give effect to their obligationgunder the Agreement owned in whoie or in part by
or licensed to either Party or their affiliates Pugh to the Commencement Date or developed after

the Commencement Date otherwisg purstlanbto the Agreement;

Business Day{s) means McRdays tC"fdays between 07:30 and 16:00, excluding public holidays

as proclaimed in SouthyAfrigas
CommencemantiDate meahs [8], notwithstanding the signature date of the Agreement;

Confidential Information means any information or other data, whether in wrilten, oral,
graphic orNip\eny other form such as in documents, papers, memoranda, correspendence,
mateb@oks, geports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plamsgpformulae, patents, or inventor's certificates, which a Party discloses or provides to the other
Party |[intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

which is net in the public domain and incdludes, without iimiting the generality of the term:
a) information relating to methods of operation, data and plans of the disclosing Party;
b} the contents of the Agreement;

c) private and personal details of employees or dients of the disciosing Party or any other
nerson 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 clearly marked as being confidential
o secret;

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

ta its existing and planned future business activities;
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2.8

2.9

2.11

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

disclosing Party;

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

disclosing Party to maintain the confidentiality of such information;

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

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

i) Copyright works;

K) commercial, financial and marketing information;

B data concerning architecture, demonstrations, tools and techniques, prabesses, machinery
and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functional and _tectifical requirements and
specifications of the disclosing Party;

n} information concerning faults or defects in goods, equipment™fardware or software or the

incidence of such fauits or defects; and

0} information concerning the charges, Zees andW or costs of the disclosing Party or its
authorised Subcontractors, or their Wnethodse practices or service performance levels

actually achieved;

Copyright means the right in expressiofls, procedures, methods of operations or mathematical
concepts, computer program Godes, cOmpilations of data or other material, literary works, musical
works, artistic works, sounil fedardings, broadcasts, program carrying signals, published editions,
ohotographic works, o cin@iRatographic works of the copyright owner to do or to authorise the

doing of cerggintactsSpadified in respect of the different categories of works;

Default Smeans any breach of the obligations of either Party [including but not limited to
fundami@ntal breach or breach of a fundamental term] or any Default, act, omission, negligence or
statemenf of either Party, its employees, agents or Subcontractors in connection with or in
raiation to the subject 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,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;

Designs mean registered Designs and/or Design applications and will include the monopoly right
granted for the protection of an independently created industrial design including designs dictated
essentiaily by technical or functional considerations as weil as topographies of integrated circuits
and integrated circuits;

Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as detailed in the Work Order(s), issued in accordance with the Agreement, as amended
by mutual agreement between the Parties and in accordance with the provisions of the Agreement

from time to time;
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2.12

2,13

2.14

2.15
2.16

2.17

2.18

2.1%

2.20

2.21

2.22

223

2.24

2.25
2.26

Foreground Inteliectual Property means ail Intelfectual Property developed by either Party

pursuant to the Agreement;

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

future additions and improvements to the Intellectual Property;

Know-How means all Confidential Information of whatever nature relating fo the Intellectual
Property and its exploitation as well as all other Confidential Information generally relating to
Transnet's fleld of technology, induding technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning

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

Parties mean the Parties to the Agreement together with their subsidiaries, diwsions, business

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

Patents mean registered Patents and Patent applications, once thg lattefhale proceeded to grant,

and includes a right granted for any inventions, products or grocesses infail fields of technology;

Permitited Purpose means any activity or process tdl be undgaken or supervised by Perscnnel
or employees of one Parly during the term of TheewhAgreement, for which purpose authorised
disclosure of the other Party's Confidential Igfokmation of Intellectual Property is a prerequisite in

order to enable such activity or process t@'be,atcomiblished;

Persennel means any partner, efployeg, agent, consultant, independent associate or supplier,
Subcontractor and the staff @f suchhSulitontractor, or other authorised representative of either
Party;

Purchase OrdeplS) medns official orders issued by an operating division of Transnet to the

Service Providenforthe prfovision of Services;

Servigéls) means{®], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Wafk Order({s) in terms of the Agreement;

Sefvice’ Level Agreement or SLA means the processes, deliverables, key performance
indicators and performance standards relating to the Services to be provided by the Service

Pravider:

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

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

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

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

Date & Company Stamp



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

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 techniques owned by, or licensed to a third party and used by
the Service Provider in the performance of the Services;

Trade Marks mean registered Trade Marks and trade mark applications and includes any sign or
loge, or combination of signs and/or togos 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 Act, 89 of 1991, as may
be amended from time to time; and

Work Order{s} means a detailed scope of work for a Service required by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transnét, Which may be

appended to the Agreement from time to time.

3 INTERPRETATION

3.1

3.2

3.3
3.4

3.5

Clause headings in the Agreement are included for ease of referelice only and do not form part of
the Agreement for the purposes of interpretation or for any\cother pupose. No provision shall be
construed against or interpreted to the disadvantagelof eithefParty heretoc by reason of such
Party having or being deemed to have structured or draffed such provision.

Any term, word, acronym or phrase used intheVgreement, other than those defined under the
clause heading "Definitions” shall bemgivan 8plain English meaning, and those terms, waords,
acronyms, and phrases used in the Agreement wiil be interpreted in accordance with the generally

accepted meanings accorded thereto.
A reference to the sipdularinceiporates a reference to the plural and vice versa.
A reference to patlisalDersons incorporates a reference to legal persons and wice versa.

A reference 10 a partictlar gender incorparates a reference to the other gender.

4 MATURE AND SCOPE

4.1

4.2

4.3

4.4

4.5

ThesAgrecment is an agreement under the terms and conditions of which the Service Provider will
arfange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is cantrolled by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.

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

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

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

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

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

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

amended by mutual written agreement belween 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 liable under this dause i it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such delay, any time
deadlines detailed in the relevant schedule shall be extended by a period equai to the period of
that delay.

AUTHORITY OF PARTIES

5.1

5.2

Nothing in the Agreement will constitute or be deemed to constitute a parinafship between the
Parties, or constitute or be deemed to constitute the Parties as agents “®memployees of one

another for any purpose or in any form whatsocever.

Neither Party shall be entitled to, or have the power or authority © enteRinte an agreement in the
name of the other; or give any warranty, representation orfunderfdldag on the other's behalf; or
create any lighility against the other or bhind the othfer's credit i any way or for any purpose

whatsoever.

WARRANTIES

6.1

6.2

The Service Provider warrants te Tgansnet that:

a} it has full capacity and authgity £0' enter into and to perform the Agreement and that the

Agreement is execlifed Wy a duly authorised representatives of the Service Provider;

) it will dischfirge s \obligations under the Agreement and any annexure, appendix or

schedui@yhereto with all due skill, care and diligence;

c) imwill Be salgly responsible for the payment of remuneration and associated benefits, if
ay, ofults Personnel and for withholding and remitting income tax for its Personnel in

sopformance with any applicable laws and regulations;

s} it will procure dicences for Transnat in respect of all Third Party Material detailed in the
Work Crder(s), and will procure the right for Transnet to take such copies [in whole or in
part] of such Third Party Materials as it may reasonably require for the purposes of back-

up for archiving and disaster recovery; and

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

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

The Service Provider warrants that it wil 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 effect on the
performance of the Services, Without prejudice to dlause 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 Fess as detailed in the relevant schedule and/or Work Order.

Hesl
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6.3

6.4

6.5

6.6

6.7

SN )

6.9

6.10

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

shall be paid by the Service Provider.

The Service Pravider 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 thé, prior approval

of the Service Provider.

The Service Provider shall advise Transnet of the effects of any ste@s roposed by Transnet
pursuant to clause 6.5 above, incuding but not limited to any costimpligdtions or any disruption
or delay in the performance of the Services. The Parties agreastiiat any changes to the Services,
including the charges for the Services or any timetahies for delivery, 0Fthe Services, will be agreed
in accordance with the change control procedure, as set OW¥In dause 28 [Amendment and
Change Controf].

The Service Provider warrants that:

a) it has, using the most up-tozd@e, séftware” available, tested for [and deleted] all commonly

known viruses in the Materidls and for all viruses known by the Service Provider at the date

of the relevant Work Oder; and

b) at the time of ‘delivery Transnet, the Materials do not contain any trojan horse, worm,
logic bogbptisfe bomb, back door, trap docr, keys or other harmful components.

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

its best chdecavour® to assist Transnet in reducing the effect of the virus and, particularly in the

evebdiiat @ virus causes loss of operational efficiency or loss of data, to assist Transnet to the

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

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

enaciments 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 {o the greatest extent possible, and that
the Service Provider shali emsure that it has appropriate, fested 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 supplicd to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
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the engagement of a2 Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safely-related activities,

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

8.1

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

its confidentiality obligations under the Agreement.
The Service Provider shall give Transnet reasonable notice of any infgration i reguires in
accordance with clause 7.1 above.

Subiect to dause 13 fService Provider’s Personnel], Transnct(lagrees) 1@ provide the Service
Provider or its Personnel such access to and use of its facilitigs as iSmeeessary to allow the Service

Frovider to perform its obligations under the Agreemertt.

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

The Service Provider shall:
ay respond promptly to all complaintSyang enquiries from Transnet;

b) inform Transnet immeliately @fasty dispute or complaint arising in relation to the provision

of the Services;

) conduct itsfbusines®in a professional manner that will reflect positively upon the Service

Providerand the 88rvice Provider’s Services;

d) Bep flill réfords clearly indicating all transactions concluded by the Service Provider
sElating to the performance of the Services and keep such records for at least 5 [five] years
fioin the date of each such transaction;

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

the business and activities of the Service Provider;

) phserve and ensure compliance with all requirements and obligations as set out in the
labour and related legislation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993;

a) comply with all applicable environmental legislation and reguiations, and demonstrate

sound envirenmental policies, management and performance; and

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

may have in terms of the Agreement, to terminate the Agreement forthwith without any
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8.2

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

the Service Provider.

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

a)
b)

d)
e)

f)

)

h)

by

k)

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

communicate openly and honestly with Transnet and demonstrate a commitment to

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

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

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

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

consultants, with fairness and courtesy and respect for their human rights;

practice and premote its own internal policies aimed at prohibiting andipreventing unfair
discrimination [as further referred to in dause 22 — Fguality and Dpeersiev;

treat ali enquiries from Transnet in connection with the Serviees With courtesy and respond
to all enquiries promptly and efficiently. Where the Segivige Provider is unable to comply
with the provisions of this clause, the Service Providef will adis€ Transnet of the delay and
the reasons therefor and will keep Transnet informegmef progress made regarding the
enquiry;

when requested by Transnet, providetglea andpaccurate information regarding the Service
Provider's own policies and _protedlives), excluding Know-How and other Confidential
Information, except where(a nonsglistiosure undertaking has been entered into between
the Parties;

not allow a condlict & iaterest to develop between its own interests [or the interests of any
of its otherfCusiemers) and the interests of Transnet;

not decepi oryaffer, nor allow, induce or promote the acceptance or offering of any
graguityh endicement, incentive or gift that could reasonably be regarded as bribery or an
dttempt to otherwise exert undue influence over the recipient;

nét mislead Transnet or its officers, employees and stakeholders, whether by act or
omission:

not otherwise act in an unethical manner or do anything which could reasonably be

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

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

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

9 FEES AND EXPENSES

9.1

5.2

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.

Transnet will nat be invoiced for materials used in the provision of the Services save for those

materials {if any] set out in the Work Order and accepted by Transnef or in any relevant Work

Order [which will be invoiced to Transnet at cost].
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10

11

9.3

9.4

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

provision of the Services, provided that ail such expenses:

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

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

All Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommaodation costs, will provide the detall for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropriate, include VAT as a

separate item.

INVOICING AND PAYMENT

10.1

0.2

10.3

104

10.5

Transnet shall pay the Service Provider the amounts stipulated in the €elevant sthedule or Work

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

Transnet shall pay such amounits o the Service Provider, upgh rec@ipt offa correct and undisputed
Tax Invoice together with the supporting documentation as specifietl in the Work Order appended
hereta, once the undisputed Tax Invoices, or awch) portion of the Tax Tnvoices which are
undisputed become due and payable to the S@ivice Provider for the provision of the Services, in

terms of clause 10.4 below.

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

at the applicable rate.

Unless otherwise providefNMortin the Work Order(s) appended to the Agreement, Tax Invoices
shall be submittedfogdthcl with a month-end statement. Payment against such month-end
statement shalllbe Sade by Transnet within 3G [thirty] days after date of receipt by Transnet of

the statementitogether with all undisputed Tax Invoices and supporting documentation.

Whefe the paysbent of any Tax Invaice, or any part thereof which is not in dispute, is not made in
Sordancefvith this clause 10, the Service Provider shall be entitled to charge interest on the
wfitSEmding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

period from the due date of payment unti} the outstanding amount is paid.

FEE ADJUSTMENTS

111

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 ess than 2 [two] months prior to any proposed Fee adjustment, the Parfies shall commence

negotiations for Fees for the next period or as otherwise indicated and appended hereto.

Shoutd Transnet and the Service Provider Tail 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 Resolution].
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12 INTELLECTUAL PROPERTY RIGHTS

12.1

12.2

Title to Confidential Information

a)

c)

d)

Transnet will refain all 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
licence to use Transnet’s Background Intellectual Property only for the Permitted Purpose.

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

The Service Provider shall grant to Transnet an irrevocable, royalty free, non-exclusive
licence to use the Service Provider’s Background Intellectual Property for $he Permitied

Purpose. This licence shall not permit Transnet to sub-license to other patties.

The Service Provider shall grant Transnet access to the Sendice Rrovides's Background
Intellectual Property on terms which shall be hona fide negotiated Between the Parties for
the purpose of commercially exploiting the Foregroun@ Int@llectuat Property, to the extent

that such access is required.

Title to Intellectual Property

a)

i7)

c)

All right, titie and interest in and to oreground Intellectual Property prepared, conceived
or developed by the Service Providler, Ifs rés€archers, agents and empioyeas shall vest in
Transnet and the Service Pibvideacknowiedges that it has no claim of any nature in and
to the Foreground Intglleciual Property. The Service Provider shall not at any time during
or after the terflipatign or cancellation of the Agreement dispute the validity or
enforceabiliyfofsuch Fareground Intellectual Property, or cause to be done any act or
anythingecoR@sting of in any way impainng or tending fo impair any part of that right, title
and interesg toW¥ny of the Foreground Intellectual Property and shall not counsel or assist

anyerson to do so,

Jrapsnet shall be entitled to seek protection in respect of the Foreground Inteliectual
Property anywhere in the world as it shalt decide iy its own absolute discretion and the
Service Pravider shall reasonably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Property.

Where the Foreground Intellectual Property was created by the Service Provider or ils
researchers, agents and employees and where Transnet elects not fo exercise its option to
scek protection or decides to discontinue the financial support of the prosecution or
maintenance of any such protection, Transnet shall notify the Service Provider who shall
have the right of first refusal to fie 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 to the Service Provider for the assignment of
any Foreground Inteflectual Property from the Service Provider to Transnet, over and

above the sums payable in terms cof the Agreement, The Service Provider undertakes to
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12.3

i2.4

12.5

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

assignment of the Foreground Inteliectual Property to Transnet,

e) Subject to anything contrary contained in the Agreement and/or the prior written consent
of Transnet {which consent shaill not be unreasonably be withheld or delayed], the Service
Provider shall under no circumstances be entitled as of right, or to claim the right, to use

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

Title to Improvements

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

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise any party t5%8ct on or use in any way any Confidential
Information belonging to Transnet whethél ofynot such party is aware of such Confidential
Information, and shall promptly notify Teansagh of the information If it becomes aware of any
party so acting, and shall providd Transpeb the information with such assistance as Transnel

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

a) The Servick PravideRagrees to notify Transnet in writing of any conflicting uses of, and
applicgtions Of #Cgisirations of Patents, Designs and Trade Marks or any act of
iffngament)” unfair competition or passing off involving the Intellectual Property of
Jfansnet of which the Service Provider acquires knowledge and Transnet shall have the
Aght, as its own opticn, to proceed against any party infringing its Intellectual Property.

by It shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shali co-operate fully with Transnet,
at Transnet's cost, in whatever measure including fegal action to bring any infringement of
illegal use to an end.

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

) If proceedings are commenced by Transnet alone, Transnet shall be responsible for all
expenses but shall be entiied to all damages or other award arising oul of such
proceedings. If proceedings are commenced by both Parties, both Parties will be
responsibie for the expenses and both Parties shall be entitled to damages or other award

arising ocut of proceedings.
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13 SERVICE PROVIDER'S PERSOMNEL

13.1

13.2

13.3

134

135

The Service Provider’s Personnel shail be regarded at all fimes as employees, agents or
Subcontractors of the Service Provider and no relationship of employer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardiess of the

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

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

cther country in which the Services are te be performed.

The Service Provider will ensure that its Personnet comply with all reasonable reguirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including but not limited to security
regulations, policy standards and codes of practice and health and safety requirements]. The
Service Provider will ensure that such Personnel at all times act in a lawful and pioger manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from any pfemises otgupied by or on
behalf of it, any Service Provider Personnel whose admission or ppg8efige Would, in the reasonable
opinion of Transnet, be undesirable or who represents a the@stlte conlidentiality or security or
whose presence would be in breach of any rules and reguiations ggverning Transnet's Personnel,
provided that Transnet notifies the Service Provider of any such refusal [with reasons why]. The
reasonable exclusion of any such individual from such, premises shall not relieve the Service

Provider from the performance of its obligatiohs Updeggthe Agreement.

The Service Provider agrees to usg™all reasonable endeavours to ensure the continuity of its
Personnel assigned to perform the\Gervicas. If any re-assignment by the Service Provider of those
Personnel is necessary, onif Teansnet advises that any such Personnet assigned are in any respect
unsatisfactory, includiag wherghany such Personnel are, or are expected to be or have been
absent for any pefiodgthenNihe Service Provider will promptly supply a replacement of equivalent
calibre and Expericsesand any such replacement shall be approved by Transnet prior o

commerfing provisien of the Services, such approval not to be unreasenably withheld or delayed.

14 LIMIFATIONOBLIABILITY

#.1

14.2

14.3

Neither Party excludes or lmits liability to the other Party for:
ay 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, cosls or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider’s liability
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one occurrence or a series of related occurrences in a single calendar year, such amount to be
agreed in writing by the Parties,

Subject always to clauses 14.1 and 14.2 above, the liability 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% f[cne hundred per cent] of the Fees paid under the

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

14.4  Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable to the other for indirect or consequential loss or damage or including
indirect or consaquential loss of profits, business, revenue, goodwill or anticipated savings of an

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

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

14.6  Nothing in this dause 14 shall be taken as limiting the liability of the Service Provider in respect of
clause 12 finteflectual Property Rights] or clause 16 fConfidentiality].

15 INSURANCES

15.1  Without fimiting the liability of the Service Provider under the AgreemeR) the\Gervice Provider
shall take out insurance in respect of all risks for which it is prudenigfoRdhe Service Provider to
insure against, including any liability it may have as a result ofitS\activilies under the Agreement
for theft, destruction, death or injury to any person and damag®®o property. The level of
insurance will be kept under review by Transnet, onflan ann@alfbasis, to ensure its adequacy,
provided that any variation to the level of such insurdfge shall be entirely at the discretion of the

Service Provider.

15.2  The Service Provider shall arrange insuranee With) reputable insurers and will produce to Transnet
evidence of the existence of the pelicies @n @n annual basis within 30 [thirty] days after date of

policy renewats.

16 CONFIDENTIALITY
16.1  The Parties hefeby URderake the following, with regard to Confidential Information:

G} nat to divulge or discicse to any person whomsoever in any form or manner whatsoever,
gifher directly or indirectly, any Confidential Information of the other, without the prior
Writfen consent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

otherwise than in strict compliance with the provisions in the Agreement;

c} niot to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidentiai 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 shall be regarded as Confidential Information;
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16.2

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

petformance of its obligations pursuant to the Agreement;

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

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

) Confidential Infarmation disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreement, shall be dealt with as
“restricted” or shall be dealt with according to any other appropriate level of confidentiality
relevant fo the nature of the information concerned, agreed between the Parties concerned

and stipulated in writing for such information in such cases;

d) the Parties shall not make or permit to be made by any other person subject to their
control, any public statements or issue press releases or disclosg8pfidchtial Information
with regard Lo any matter related to the Agreement, unlesgewrittenfauthorisation to do so

has first heen obtained from the Party first disclosing sueh Wformation;

h} each Party shall be entitied to disclose such aspects #f Configlential Information as may be
relevant to one or more technically qualified employees or consultants of the Party who are
required in the course of their dutics to recelye the Confidential Information for the
Permitted Purpose provided that the &mployee or consultant concerned has a legitimate
interest therein, and then onlystc the &xlent necessary for the Permitted Purpose, and is
informed by the Party of the confidential nature of the Confidential Information and the
obligations of the confidentialip®o which such disclosure is subject and the Party shall

ensure such employessor cansuitants honour such obligations;

i} each Party@shaiPnotip the other Party of the name of each person or entity te whom any
Confidential I¥opfhation has been disclosed as soon as practicable after such disclosure;

i), talhy, Party “shall ensure that any person or entity to which it discioses Confidential
fhformation shall observe and perform all of the covenants the Party has accepted in the
Afreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the
Agreement by the persen or entity; and

K} sach Party may by written notice to the other Party specify which of the Party’s employees,
officers or agents are required te sign & non-disclosure undertaking.

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

where:

a) 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 2 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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C) can be proved to have been rightfully received by a Party from a third party without a

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

16.3  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] years after the
termination of the Agreement. Upen termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returped to Transnet
including, without limitation all corporate identity equipment including dies, biocks, labels,

advertising matter, printing matter and the like.

17  TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Should the Service Provider fail or neglect to execute the worlk or to deliver any portion of the Service, as
required by the terms of the Agreement or Work Grder, Transnet may cancel the Adréement or Work
Order in so far as it relates to the unexecuted work or rejected portion of the SeryiC&8wand, in such event,

the provision of any remaining commitment shall remain subject in all respects g these conditions.

18  TERM AND TERMINATION
18.1 Notwithstanding the date of signature hereof, the Commendement Date if the Agreement is [@]
and the duration shall be for & 12 [twelve] month pefied, expiring on [#], unless:

a) the Agreement is terminated by eitheRParly inaccordance with the provisions incorporated
herein or in any schedutes or annekuréssappendad hereto, or otherwise in accordance with
law or equity; or

b} the Agreement is extehded at™Ffansnet’s option for a further pericd to be agreed by the
Patties.

18.2  Either Party may fermifiate the Agreement forthwith by notice in writing to the other Party where
the other Pafty Ras cepfmitted a material Default and, where such Default is capable of remedy,
has failéde rémedy such Default within 30 [thirty] days of receiving notice specifying the Default
andYegliring s remedy.

18.3 \Eigher Pafty may terminate the Agreement forthwith by notice in writing to the other Party when
the other Party is unable to pay its debls as they fall due or commits any act or omission which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 {as may be amended

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

aj) a voluntary arrangement or composition or reconstruction of its debts;

b} its winding-up or dissolution;

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

d} any similar action, application or proceeding in any jurisdiction to which it is subject.
i8.4 Transnet may terminate the Agreement at any time within 2 [two] months of becoming aware of
a change of control of the Service Provider by notice in writing to the Service Provider. For the

purposes of this clause, “control” means the right fo direct the affairs of a company whether by

ownership of shares, membership of the board of directors, agreement or otherwise.
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i9

18.5

18.6

Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 30 [thirty] days’ written nolice.

Notwithstanding this clause 18, either Party may cancel the Agreement without cause by giving 30
[thirty] days prior written notice thereof to the other Party.

CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

194

19.5

198

19.7

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

On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Degliverables and
property belonging to Transnet [or, in the event of termination of a Work ©rder, such as is
relevant to that Work Order] which may be in the possession of, or uyader™he contral of the

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

To the extent that any of the Deliverables and property refegsed\to in Blatse 19.2 above are in
electronic form and contained on non-detachable storage dewices, thé8ervice Provider will provide
Transnet with unencrypted copies of the same on magnetic Tedia and will irretrievably destroy

and delete copies so held,

In the event that the Agreement is terminated By the Service Provider under clause 18.2 [Term
and Termination], or in the event thaka Works@ider is terminated by Transnet under clause 18.5
[Term and Termination], Transnet will) pdy to the Service Provider all outstanding Fees
[apportioned on a pro rata bdsis] reldtiad to the work undertaken by the Service Provider up until
the date of such termigationmNItansnet will also pay the costs of any goods and materials ordered
by the Service Prodider ingiation to the such work for which the Service Provider has paid or is
legally obligecd®e, naw, ingirhich case, on defivery of such goods or materials, the Service Provider

will promptly delivesuch goods and materials to Transnet or as it may direct.

Thelprafisionsoof clauses O [Definitions], & [Warranties], 12 [Intefleciual Property Righisj, 14

[Limitatiop? of Liability] 16 [Confidentiaiity], 19 [Conseguence of Termination/, 25 [Dispute

Resolution] and 29 fGoverning Law/ shall survive termination or expiry of the Agreement.

If either Paity {the Defaulting Party] commits a material breach of the Agreement and fails to

remedy such breach within 30 [thirty} Business Days of written notice thereof, the other Party

[hereinafter 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

liability and without prejudice to any claims which the Aggrieved Party may have for damages

against the Defaulting Party.

Should:

&) the Service Provider effect or attempt to effect a compramise or composition with its
creditors; or

B) either Party he provisionally or finally liquidated or placed under judicial management,

whether provisionafly or finally; or
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) either Parly 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 1936 [as may be
amended from time to timel;

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

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

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

20 ASSIGMMENT

Neither Party may assign the henefit of the Agreement or any interest hereunder except with the prior

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

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

its consent to such assignment or novation and that it shall only be entitled to recover fr@imeTransnet any

reasonable legal costs incurrad by it as a direct result of such assignment or novatigq.

21 FORCE MAZEURE

21.1

212

Neither Party shall have any claim against the other Party ansmgfrom 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 aclts of God, fire, flood, war, strikg, lockout) industrial dispute, government
action, laws or regulations, riots, terrorism or givil dislimbance, defaults, delays or discontinuance
on the part of independent contractors, suppiiers, orgother circumstances or factors beyond the
reasonable control of either Party, and.tohcextent that the performance of obligations of either
Party hereunder is delayed by virtue off tRe aforegoing, any period stipulated for any such

performance shall be reasonaBly extofded.

fach Party wili take alfyreasanghie steps by whatever lawful means that are available, to resume
full performance €5 spon depracticable and will seek agreement to maodification of the relevant
pravisions ofghdAgraemént in order to accommodate the new dircumnstances caused by the act of
force m@cural If 20Party fails to agree to such modifications proposed by the other Party within
90 fhinety | davs of the act of force majeure first occurring, either Party may thereafter terminate

thaAgreafient with immediate notice,

22 EQUALITY AND DIVERSITY

22,3

22.2

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

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

amendments and re-enactments thereof.
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23

24

25

26

MNOMN-WAIVER

23.1

23.2

Fallure or neglect by either Party, at any time, to enforce any of the provisions of the Agreement,
shall not, in any manner, be construed to be a waiver of any of that Party's rights in that regard

and in terms of the Agreement.

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

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

PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required

to be modified, the validity, legality and enforceability of the remaining provisicns shall not be affected

thereby.

DISPUTE RESOLUTION

251

25.2

25.3

25.4

25.5

25.6

Shouid any dispute of whatsoever nature arise between the Parties concéfaigg the Agreement,
the Parties shall try to resolve the dispute by negotiation within 10 [ten] Business Days of such
dispute arising.

If the dispute has not been resolved by such negotiationf eitheMgf ife Parties may refer the
dispute to AFSA and notify the other Party accordimgly, Which#proceedings shall be held in
Johannesburg.

Such dispuie shall be finally resolved in aceordance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

This clause constitutes an irevocalle consent by the Parties to any proceedings in terms hereof,
and neither of the Parties shdll be eftitled to withdraw from the provisions of this clause or claim
at any such proceedings thahit Y not bound by this clause 25.

This clause 75 is gévemblaNom the rest of the Agreement and shall remain in effect even if the
Agreement is tetminated#Or any reason.

This clafle. 25\shalPfor preciude either Party from seeking urgent relfief in a court of appropriate

jurisglictién, where grounds for urgency exist.

ADDRESSESTOR NOTICES

2613

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

address or facsimile number, as may be, by written notice to the other:
a) Transnet
(0 For fegal notices: [®]
Fax No. [#]

Attention: {egal Department
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27

28

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

Attention: (@]

26.2  Any notice shail be addressed to a Party at its physical address or delifered by Rgnd, or sent by

26.3

facsimile.
Any notice shall be deemed to have been given:

aj if hand delivered, on the day of delivery; or

b) if posted by prepaid registered post, 10 [ten]"8ays after the date of posting thereof; or

) if faxed, on the date and time of sefdingyof such fax, as evidenced by a fax confirmation
printout, provided that such notice Shaliybe confirmed by prepaid registered post on the
date of dispatch of such fax( or, sReuld no postal facilities be available on that date, on the

next Business Day.

WHOLE AND ONLY AGREEMENT

27.1

272

The Parties hérebyi€confirm that the Agreement constitutes the whole and only agreement

between them witlyredgard to the subject matter of the Agreement.

The@arties Nereby confirm that the Agreement replaces all other agreements which exist or may
hae cuisted in any form whatever between them, with regard to the subject matter dealt with in
e Afreement, including any annexures, appendices, schedules or Work Order(s) appended

hereto,

AMENDMENT AND CHANGE CONTROL

28.1

28.2

Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing, signed by both Pasties and added to the Agreement as an addendum

hereto.

In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree

any proposed changes using the dispute resolution procedures in dause 25 [Dispute Resolutior)].

Date & Company Starmp




Standard Terms and Conditions of Contract Page 22 of 22
Form ST&C - Services [March 20123

29

30

GOVERNING 1AW

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

South Africa and is subject to the jurisdiction of the courts of the Repubiic of South Africa.

25.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision 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 acree such amendments to the Agreemeni as may be apprepriate in the
circumstances. If, within a reasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification of Fee§, Deliverables,
warranties, or other terms and conditions, either Party may seel to have the mafter determined in

accordance with clause 25 [Dispute Resolution] above.

COUNTERPARTS

The Agreement may be signed in any number of counterparts, all offwhiciWaked together shall constitute

one and the same instrument. Fither Party may enter igto the, Aggfement by signing any such

counterpart.

ceeD00oc0n
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THIS AGREEMENT is made between

Transnet SOC Ltd [Transnet] [Registration No. 1990/0009G0/30]

whose registered office is at 45™ Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,
and

[the Company] [Registration No ]

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined below] afidyifilis envisaged that
each party may from time to time receive Information relating to the ofier Ih respect thereof. In
censideration of each party making available 1o the other such Informatibn, the perties jointly agree that
any dealings between them shall be subject to the terms andgfondibions Bf this Agreement which

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

3 INTERPRETATION
In this Agreement:

1.1 Agents mean directors, offiCers, empi@yees, agents, professional advisers, contractors or sub-

contractors, or any Graup Wasber;

1.2 Bid or Bid Docdmestt m8ans Transnet’s Reguest for Information [RFI] Request for Proposal

[RFP] or Reguest foRQubtation [RFQ], as the case may be;

1.3 Confidential\Information means any information or other data relating to one party (the
Disclosing Party) and/or the business carried on or proposed or intended fo be carried on by
that pafy and which is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or ifs Agents or recorded in agreed
minutes following orat disclosure and any other information otherwise made available by the
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any informatian, analysis or
specifications derived from, containing or reflecting such information but excluding information
which:

a) is publicly available at the time of its disclosure or becomes publicly available {other than
as a result of disclosure by the Receiving Party or any of its Agents contrary to the terms of
this Agreement); or

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

disclosure prior to its being so disclosed; or
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C) follawing such disclosuire, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a scurce 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;

L4 Group means any subsidiary, any holding company and any subsidiary of any holding company of

either party: and

15 Information means all information in whatever form including, withoutf limitation, any
information relating 1o systems, operations, plans, intentions, market opportunities, know-how,
trade secrets and business affairs whether in writing, conveyed orally or by machine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given by one party to this Agreement {thé Dis¢losing Party) to the
other party (the Receiving Party} will be treated by the gRecciuing, Party as secret and
confidential and will not, without the Disclosing Party’s wittel) consgnt, directly or indirectly
communicate or disclose (whether in writing or orally ofin ady cther manner) Confidential

information to any other person other than in accgrdanice with the terms of this Agreement.

2.2 The Receiving Party will only use the Confid@ntial Information for the sole purpose of technical
and commercial discussions between the, pantieSyid relation to the Bid ar for the subseguent

performance of any contract bebwegh the parties in relation to the Bid.
2.3 Notwithstanding clause 2.1 above, e Refeiving Party may disclose Confidential Information:

aj to those of its Aglis who strictly need to know the Confidential Information for the sole
purpose selgbul My dlause 2.2 above, provided that the Receiving Party shall ensure that
such Agentsfare dnade 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 o the
DisClasing Party. The Receiving Party shall at all times remain liable for any actions of such

Agents that would consttute a breach of this Agreement; or

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

clause 7.4 below.

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

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

notify the Disclosing Party of such event and if requested take such steps (including the institution
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of legal proceedings) as shall be necessary to remedy (if capable of remedy} the default and/or to

prevent further unauthorised copying, disclosure ar use.

2.6 All 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 RETURKN OF INFORMATION

3.1 The Receiving Party agrees to ensure proper and secure storage of all Information and any copies

thereof,

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

reasonably practicable, of the location of such Confidential Information and any £epies thereof.
3.3 The Company shall, within 7 (seven) days of receipt of a writtens demand fromeltansnet:
a} return alt written Confidential Information {including all copies); and

b} expunge or destroy any Confidential Information fromgally computér, word processor of
other device whatsoever into which it was copied, regd or pragrammed by the Company or
on its behalf.

3.4  The Company shall on reguest supply a certificate sighaed by a director as to its full compliance

with the requirements of clause 3.3b) abovel

4 ANNCUNCEMENTS
4.1 Neither party will make or pérmit tohBegdnade any announcement or disclosure of its prospective
interest in the Bid withocufithe fxior written consent of the other party.
4.2 Neither party shallfmake™sg of the other pariy’s name or any information acquired through its
dealings with €he other party for publicity or marketing purposes without the prior written consent

of the opher party.

5 DURATEON
IEnebiigations of each party and its Agents under this Agreement shall survive the termination of any
Ciaissions or negofiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) years.

& PRINCIPAL
Each party confirms that it is acting as principal and not a5 nominee, agent or broker for any other
person and that it will be responsible for any costs incurred by & or its advisers in considering or pursuing

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

7 ADEQUALCY OF DAMAGES

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

this Agreement, including specific performance, recovery of damages or otherwise.
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& PRIVACY AND DATA PROTECTION

8.1  The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights {Section 14} in connection with this Bid and shall procure that its personnel
shall chserve 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 loss or destruction of, or damage to such data held or processed by

them.

9 GENERAL

9.1  Neither party rmay assign the benefit of this Agreement, or any interest hereundef\except with the
prior written consent of the other, save that Transnet may assign this Agragment at any time t©
any member of the Transnet Group.

9.2 No failure or delay in exercising any right, power or privilege undgr thisthgreement will operate as
a waiver of if, nor will any single or partial exercise of it fireclode apy further exercise or the
exercise of any right, power or privilege under this Agrgementor otilerwise.

9.3 The provisions of this Agreement shall be severabl®imthe event that any of its provisions are held
by a court of competent jurisdiction or other applicable authaority to be invalid, void or otherwise
unenforceable, and the remaining profisionsy shall” remain enforceable to the fullest extent
permitted by law.

9.4  This Agreement may only begnodified by'a written agreement duly signed by persens authorised
on behatf of each party.

9.5  Nothing in this Agg€ementyshall constitute the creation of a partnership, joint venture or agency
between the péglies:

9.6  This Agreement wilhbe governed by and construed in accordance with South African law and the

parifes ievocably submit to the exclusive jurisdiction of the South African courts.

00000000
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