TRANSHNED

TRANSNET FREIGHT RAIL, a division of
TRANSNET SOC LTD

Registration Number 1990/000900/30 V
(Herein after referred to as Transnet)

REQUEST FOR QUOTATION. [RF(Q. CRAC_DNR_13020

FOR THE SUPPLY OF: CLEANIN SERVICES REQUIRED AT ESTCOURT AND
LE g

FOR DELIVERY T US BUXLDINGS IN ESTCOURT AND COLENSOQ.

x REF.WK 88/2013
TEND $

ENTS MUST BE SENT TC JOHANNESBURG ACQUISITION COUNCIL

IN DUPLICATE.
OTE ALL CONTRACTORS ARE TO WEAR APPROPRIATE SAFETY
\\ CLOTHING FOR SITE MEETINGS.

ISSUE DATE: 24 JANUARY 2014
CLOSING DATE: 27 FEBRUARY 2014
CLOSING TIME: 10:00 JOHANNESBURG

SITE BRIEFING: ESTCOURT STATION,

DATE: 11" tif 14" FEBRUARY 2014
TIME: 10 Am

VALIDITY: 31 MARCH 2014

CONTACT: GONNIE NADASEN

CONTACT NUMBER: 073-212-8488
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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: Post or Courier

CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council
Ground Floor Inyanda House 1
21 Wellington Road \\
Park town
Johannesburg 2001
Tender Box

1 Responses to RFQ

Responses to this RFQ must not incude documentq or re ce relating to any other quotation or

proposal. Any additional conditions must be emb, an accompanying letter.

Transnet fully endarses and SUppG, crnment’s Broad-Based Biack Fconormic Empowerment
Programme and it would therefore tRefer tdbdo business with local business enterprises who share these

same values. Transnet wili a®prdingly allow a “preference” to companies who provide a B-BBEE

nt transactions will be evaiuated accordingly.

2.1 B-BBEE Scorecdd shd ing
As prescbe®y s of the Preferential Procurement Policy Framework Act (PPPFA), Act § of

ations, Respondents are to note the following:

pagals will be evaluated on price which will be aliocated 80 points and preference which will

beWlocated 20 points, dependent on the value of the Services

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

= If the 80/20 preference point system is stipulated and all Bids received excead R1 000 {00.00,
the RFP will be cancelied

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

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

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

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

Respondent's Signature Date & Company Stamp
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Large Enterprises [i.e. annual turnover greater than R35 million]:

° 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 RS million]:

In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with

a annual total revenue of R 5 million or less qualifies as an EME.
= Automatic rating of B-BBEE Level 4 irrespective of race or ownership

= Black ownership greater than 50% or Black Women ownen‘&p greater than 50%
automatically qualify as B-BBEE Leve] 3

of a letter) from an auditor or accourting officer or a ce

Sufficient evidence to qualify as an EME would be a certificate (w may be in the form
wm a Verification Agency

accredited by SANAS. The certificate must cagfi the¥ company’s turnover, black

ownership / black female ownership and B-BBEE evel.

Respondents are required to furnish proof of thg above to Transnet. [i.e. a detailed scorecard as

stipulated above in respect of Large Enfeq SES, or a certificate in respect of EMEs],

of 20 [twenty] points in accordance with the
@ in"the Preferential Procurement Policy Framework Act

to the Respondent’s final score based on an entity’s B-

Transnet will accordingly allocate a gaa
80/20 preference point system pr

(PPPFA), Act 5 of 2000 and it egu
BBEE scorecard rating. /Refer e A for further detafls]

N.B. Failure to submit EE certificate, which is valid as at the Closing Date of this RFP, will

result in a score llocated for B-BBEE.

{Refer Sectiog Ngndug Application Form, for Returnable Documents required]

E 1, GROUND FLOOR, 21 WELLINGTON ROAD, PARK TOWN JOHANNESBURG
ROAD BAYHEAD DURBAN. DOCUMENTS TO BE COLLECTED DURING OFFICE
RSYROM 08HOO0-15H00.

3 commuwzq%
RFQ % ARE AVAILABLE FROM. RECEPTION, TENDER ADVISES CENTRE,

Respondents are warned that a response will be liable for disqualification shouid any attempt be
made by a Respondent either directly or indirectly to canvass any officer(s) or employee of Transnet
in respect of this RFQ between the closing date and the date of the award of the business.

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

to the RFQ to the foliowing Transnet employee:
Name: MR .M POTGIETER MR GONNIE NADASEN

Email: Isaac.potgieter@transnet.net donnie.nadasen@transnet.net

Respondent's Signature Date & Campany Stamp
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€}  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 refating to its RFQ response:

Telephone 011 544 9486 Fax 011 774 9760

Email tac.secretariat@transnet.net

5 Tax Clearance

The Respondent’s original valid Tax Clearance Certificate must accompany the Quotation. Failure to
pravide this document with the RFQ submission will result in disqualification.

6 VAT Registration \

The valid VAT registration number must be stated here: [iFf applicabie],

7 Legal Compliance y
The successful Respondent shalt be in full and complete compl ny and all applicable national

and local laws and regulations.

8 Changes to Quotations

Changes by the Respondent te its submission wi t b nsidered after the closing date and time.
9 Pricing

Ali prices must be quoted in South Afffcan n a fixed price basis, excluding VAT.

10 Prices Subject to Confirmat

Prices quoted which are gyubj nfirmation will not be considered.

11 MNegotiations
Transnet reservéy th@&gght to undertake post-tender negotiations with selected Respondents or any
\10 s

number h
12 Bi 0

ation furnished pursuant to this Request shali be deemed to be an offer. Any exceptions to this

d Respondents.

\\ ement must be cearly and specifically indicated.

i3 Disclaimers

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

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

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

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

e disqualify Quotations submitted after the stated submission deadline;

€ not necessarily accept the lowest priced Quotation:

. reject all Quotations, if it so decides;

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

Respondent's Sigrature Date & Company Stamp
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o award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
. spiit the award of the order/s hetween more than one Supplier/Service Provider; or
® make no award at all.

Transnet reserves the right to exclude any Respondent from the bidding process who has been convicted
of a serious breach of law during the preceding 5 [five] years, including but not limited to breaches of the
Competition Act 89 of 1998. Respondents are required to indicate 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 J/we
have/have not been found guilty during the preceding S [five] years ofﬁ\serious breach of iaw,

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

Where found guilty of such a serious breach, please discios

NATURE OF BREACH:

DATE OF BREACH:

Furthermoare, I/we acknowledc@ that net SOC Ltd reserves the right to exclude any Respondent

from the bidding process, s

ig

at person or entity have been found guilty of a sericus breach of law,

tribunal or regulatory

14 EVALUATION

15 TRANS TILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
ative responsiveness - Completeness of response and returnable documents
tantive responsiveness — Prequalification criteria, if any, must be met
. Weighted evaluation based on 80/20 preference point system:
- Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts! will be critical

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

Where:

! Only unconditional discounts will be taken into account during evaluation. A discount which has been offered
conditionally will, despite not being taken into account for evaluation purposes, be implemented when payment is
effected.

Respondent’s Signatura Date & Company Stamyp
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Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

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

i accordance with the table befow: {Delete column that is net appiicable :F

F B-BBEE Status Level Number of points
of Contributor (80/20 system)
i 20
p i \\
3 16
B 4 12
o 5 10
6 6
7 4
8 2
Norn-compliant 0
contributor

16  Validity Period

Transnet desires a validity pericd of 56 da
This RFQ is valid untit _

te closing date of this RFQ.

iz Banking Details

BANK: __
BRANCH NAME / CO
ACCOUNT HOLD
ACCOUNT NUMB

i3 Compa gistration

ion ber of company / C.C.

d name of company / C.C.

Disflosure of Prices Quoted

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

other Respondents:

ves|  |no| |

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

below.

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

Documents, as detailed bejow.

Respondent’s Signature Date & Company Stanmp
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Failure to provide all these Returnable Documents will result in a

Respondent’s disqualification. Respondents are therefore urged to

ensure that all these Documents are returned with their Quotations.

-All Sections, as indicated in the footer of each page, must be signed, sta ‘&T
and dated by the Respondent. Please confirm submission of these Qry

Returnable Documents by so indicating [Yes or No] in the tablgbelow:

Submitted
[Yes or Noj

_ L Returnable Documents _
SECTION 1 : Notice to Bidders

- Valid B-BBBE Certificate from auditor, unting officer or SANAS
accredited Verification Agency [RSA E

Note: failure to provide a valid B-BBEE Verifica
and time of the tender wi

3
being allocated for B-BB % d

Certificate at the closing date
an automatic score of zero

Valid Tax Clearance certificate

Letter of Good Standing Dept. Of\abour

Valid (BCCCI —~Bargainin

ontract Cleaning Industry ( Certificate)

| SECTION 2: QUOT. &

dz'on to the requirements of section (a) above, Respondents are further required to submit with

ehm uotations the following essential Returnable Documents as detailed below.

Failure fo provide all these Returnable Documents may result in a Respondent's

disqualification. Respondents are therefore urged to ensure that all these documents

are returned with their Quotations. All Secticns, as indicated in the footer of each page, must

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

Returnabie Documents by so indicating [Yes or No] in the table below:

Raspondent’s Signature

Date & Campany Stamp
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- Returnabie Documents

Submitted
[Yes or No].

SECTION 3 : Standard Terms and Conditions of Contract for the Supply of Goods
ot Services to Transnet

Respondent’s Signature

Date & Company Stamn
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Section 2
QUOTATION FORM
i/We

Hereby offer to supply the goods/services at the prices quoted in the Price Schedule below, in accordance

with the conditions related thereto.

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

= the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3
hereof]; and

e any other standard or special conditions mentioned and/or embodied in thi Quest for Quotation.

together with Transnet’s

[/We accept that unless Transnet should otherwise decide and so iRorm me , this Quotation [and, if
any, its covering letter and any subsequent exchange of corres ,

acceptance thereof shall constitute a binding contract betwe snceeand me/us.

I/We further agree that if, after I/we have been notifgd of ceptance of my/our Quatation, I/we Fail

to deliver the said goods/service/s within the deli ad-time quoted, Transnet may, without prejudice

to any other legal remedy which it may ha @ cel the order and recover from mejus any expenses

incurred by Transnet in calling for Quotatg Y and/or having to accept any less favourable offer.

Price Schedule

I/We quote as follows for theRgoods required, on # “delivered nominated destnation” basis, excluding

VAT:
Ttem | " oods " Unitof Quantity | PRICE PER | Total Price
No oo u _ v S Measure . Cnto - MONTH - {ZAR)
1 PROV ING SERVICE 70O MONTHLY 24 R R
VAR BUILDINGS IN ESTCOURT
[#) SO
\\ livery Lead-Time from date of purchase order; [days/weeks]

COMPLETION TIMES NO CALNDAR DAYS MONTHLY-BASIS (days/ week)

Notes to Pricing:

a)  All 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 could result in & bid
being disqualified.

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

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

Respondent’s Signature Date & Company Stamp
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

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

Counsel, prior to consideration for an award of business.

1  SOLEF AGREEMENT \\
Unless otherwise agreed in writing, these terms [Terms and each Term) ansnet’s purchase order(s)
[Order or Orders] represent the only ceonditions upoen which Tr WC td [Transnet] procures
goods ar services specified in the Order [collectively, the Produ person to whom the Order is

addressed [the Supplier/Service Provider]. Transnet dg ccept any other conditions which the

Supplier/Service Provider may specify, unless otherwise aghg by Transnet in writing. In the event of

any inconsistency between these Terms and any Orde§ these Terms shall take precedence.

21 CONFORMITY WITH ORDER
Products/Services shall conform strictly @ er. The Supplier/Service Provider shall not vary the
quantities specified and/or the sp a any, stipulated in the Order, without the prior written

consent of Transnet. The Supplier/S&vice Bpovider warrants that the Products/Services shall be fit for their

purpose and of satisfactory qua

22 DELIVERY AND TIT,

22.1 The deliveryglaMgandgaddresses are those in the Crder. Time shall be of the essence in respect of

the SuppRerSfgerviCe Provider's obligations under the Order.
22.2 Thgf5upp ervice Provider will not be excused for delay in delivery or performance except due to

m ces outside its control and then only subject to the Supplier/Service Provider having

jod Transnet in writing on becoming aware of such circumstances. Transnet may terminate an
rder, in whole or in part, without incurring any liability to the Supplier/Service Provider if such a

& delay becomes, in Transnet’s absolute opinion, significant.

23 PRICE AND PAYMENT
23.1 Prices spedified in an Order cannot be increased. Payment for the Products/Services shall be made by
Transnet against an original undisputed inveoice(s) {a Tax Invoice], supporting decumentation and
month-end statement from the Supplier/Service Provider, Tax Invoices pius supporting

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

23.2 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

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

off and bank charges.

24 PROPRIETARY RIGHTS LIABILITY
If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a viclation or infringement of any third party’s
contractual, industrial, commercial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on application therecf, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it ha 1‘55 from any and all losses,

liabilities, costs, claims, damages and expenses [including any legal feesTm directly or indirectly from

ere the ailegation or claim arises
ONgr s originated and furnished by

such allegation or claim provided that this indemnity shall not app

solely as a result of the Supplier/Service Provider following a deg

Transnet. The Supplier/Service Provider shall either

a) procure for Transnet the right to continue using the i Products; or
b} maodify or replace the Products/Services so t y become non-infringing,
provided that in both cases the Products/Servi all continue to meet Transnet's requirements and any

specifications stipulated in the Order. Sh MN® option be possible, the Supplier/Service Provider may

remove, with Transnet’s prior wri C g such Products/Services and will pay to Transnet & sum
equivalent to the purchase price. rangnet refuses to give such consent, the Suppfier/Service Provider

shall have no liability i ct of any continued use of the infringing Products/Services after

Supplier's/Service Provi itten request to remove the same.

25
ansnet has divulged or may divulge to the Supplier/Service Provider and any

to Transnet’s business which may have come into the Suppliers/Service Provider’s

ce Provider as confidential information and shall not, without Transnet’s prior written
seNy, be disclosed to any third party, or be used or copied for any purposes other than to perform the
er. This clause does not apply to information which is public knowledge or available from other sources
other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return alf
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

26 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.

27 TERMINATION OF ORDER
271 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 ary repeated or continued

Respondient’s Skgnature Date & Corppany Stamp
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material breach of its obligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itself into disrepute, on written nctice to the Supplier/Service Provider when such

work on the Order shall stop.

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

not been terminated.

27.3 In the event of termination the Supplier/Service Provider a it all claims within 2 [two]
months of termination after which time claims will only b I t Transnet considers exceptionat
circumstances.

and the Supplier/Service Provider shall co te Transnet for any costs incurred in obtaining

substitute Products or any damage caus{o the failure or delay in the delivery.

28 ACCESS Q
The Supplier/Service Pravider shall @ rthe acts, omissions and defaults of its personnel or agents
lers

who, for the purposes of theq Or

274 If the Products are not provided in accordance !’th an 1, the Order shall be deemed terminated

Il be treated as if they are the Suppliers/Service Provider's

employees, The Supplier, Provider shall ensure that any such personnel or agents, whilst on

Transnet’s premises, ly with Transnet’s health and safety, security and system security rules and

procedures as an reguired.
29 INSOLVE
If the @ppler/ ice Provider shall have a receiver, manager, administrater, liquidator or like person

ap IMor any part of its assets or if the Supplier/Service Provider compounds with its creditors

resolution for the writing up or administration of the Supplier/Service Provider, Transnet is at

rty To terminate the Order or Orders forthwith, or at ifs option, to seek performance by any such

3¢ ASSIGNMENT
The Supplier/Service Provider shall not assign its obligations under an Order without Transnet's prior

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

31 MNOTICES
Notices under these Terms shall be delivered by hand to the relevant addresses of the parties in the Order
or may be served by facsimiie or by email, in which event notice shall he deemed served on

acknowledgement of receipt by the recipient.

Respondent’s Signature {rate & Company Stamp
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32 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any Scuth 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 other injunctive relief. If the
Supplier/Service Provider does not have a registered office in the South Africaa Qwill at all times maintain
an agent for service of process in South Africa and shall give Transnet the nafe and address of such agent

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

33 GENERAL V

Completion or termination of an Order shall be without preje any Term herein which by its nature
Q@@- ding but not fimited to clauses 24, 25,

Error! Reference source not found., 26 and Erigr! Refé@Pence source not found.. Headings are

would be deemed to continue after completion or termina

included herein for convenience only. If any T be held illegal or unenforceable, the validity or

enforceability of the remaining Terms shall ng fected. No failure or delay by Transnet to enforce any

rights under these Terms will operate as w reof by Transnet. All rights and remedies available to
gither party under these Terms shailgfe inNgd

law.

bn to, not to the exclusion of, rights otherwise available at

34 COUNTERPARTS
These Terms and cogfliti y be signed in any number of counterparts, all of which taken together

shail constitute thgpsame instrument. Any party may enter into this agreement by signing any

such countQ
S

Respondent’s Signature (ate & Company Stamp
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/she has made himself/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet SOC Ltd will recognise no claim for relief based on an
allegation that the Respondent overlocked any such condition or failed to properly

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

SIGNED at on this day of 20

'\

NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

[Please complete]

Website

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

Respondent’s Signature Date & Company Stamp
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The Financial Director or Company Secretary

Transnet Vendor Management has received a request to load your company on 1o the Transnet vendor dalabase.
Please fumnish us with the following to enable us to process this request:

Complete the *Supplier Declaration Farm® {SDF) on page 2 of this latter

Qriginal cancelled chegue OR letter fram the bank verifying banking details (with bank stamp)
Certified copy of ldentity document of Shareholders/Directors/Members (where applicable)
Certified copy of certificate of incorporation, CM29 / CM9 {name change)
Certified copy of share Certificates of Shareholders, CK1/ CK2 (if CC) \

A letter with the company’s letterhead confirming physical and postal addresses \

Criginal or certified copy of SARS Tax Clearance certificale and Vat registration Rertificate

A signed letter from the Auditor / Accountant confirming most recent annud ver and percentage black

cwnership in the company AND/OR BRBEC certificate and detailed recard Mem an accredited rating
agency {(SANAS member). SV

NE: * Failure to submit the ahove documentation will defay the vend8 Y1 [rocess.
- Whare applicable, the respective Transnet business unit nrocg W application may request further
information from you, E, g. proof of an existence of a Service B contract between your business and
the respective Transnet business wil ete.

NG R WM -

IMPORTANT NOTES:

nin terms of the DT codes, you are classified as an
is classified as an EME, please include in your
ountant confirming your company’s most recent annual
WgaPcf biack ownership and black female ownership in the
tailed scorecard from an accredited rating agency (e.q.
u will be able 1o altain a better BRREE score.

a) If your annual turnover is less than R5 m ikl
Exempled Micro Enterprise {EME). If yo
submission, a signed letter from your i
lurnover is less than RS million and ferce

RS million and R35million, then in terms of the DTI codes, you are
ise (QSE) and you claim a specific BBBEE ieveal based on any 4 of the
d. please include your BEE certificate in your submission as confirmation

b} If your annual turnover is b
classified as a Qualifying
7 elements of the BBB
of your status,
NB: BEBEE certifi etafled scorecard should be obtained from an accredited rating agency
(2.9. permanent SANA arvoer).

ris in excess of R35million, then in terms of the DTI codes, you are classified as a
and you claim a specific BEE !evel based on ali seven elements of the BBBEF generic
clude your BEE certificate in your submission as coenfirmation of your status.

fficate and detafled scorecard should be oblained from an accredited rating agency
AS Member).

c)

oid PAYE tax being automatically deducted from any invoices received froem you, you must also
the Transnet person who lodged this request on your behalf, so as to be correctly ciassified in terms of
Tax legislation.

e} Unfortunately, No payments can be made to a vendor unlil the vendor has been registered, and no vendor
can be registered until the vendor application form, together with its supporting documentation, has been
received and processed.

f) Please return the completed Supplier Declaration Form {SDF} together with the required supporting
documents mentioned above to the Transnet Official who is intending to procure your company’s
services/products in order that he/she should complete and Internal Transnet Departmental
Questionnaire before referring the matter to the appropriate Transnet Vendor Master QOffice.

Regards,
Transnet Vendor/Suppiier Management julease substitute this with your relevant Transnef department

before sending this document outl

T
Transnet Supplier Declaration/Application | nANsNEr




Supplier Declaration Form

Annexure D2

TRAMSNEY

“Company Trading Name .

‘Company Registered: Name

‘Company Registration Number Or D Number If A Sole Proprietor I

Form of entity ] cC Trust Fty Ltd l Limited { Partnership ]Scle Proprietar

VAT number (if registered)

Company Telephone Number

:Company Fax Number.

\

.Company E-Mail Address'

Company Webs&te Address
Bank Nams

“Postal:

“Address - [ Code |
Physical B

Address | Code |
' Contact Person

Designation

“Telephone

_Email _ .
L Annual Turnover Range (L 'st'FunanCIai Year) < > R35million”
" Does Your Company Prowde r Vices Both
Area:Of Delivery Provingial.. . . . tocal
“Is:Your Company A Publlc QrPrivate. E_ ity —_? “Public’ Private
~Dogs Your_Company. Have A Tax DigagtiMg OF IRP30 Certificate | Yes No

Main: Product Or Service: Suppli ¢

—_ BEE Ownership Details

' . . % Disabied:person/s
% Black Cwnership N ck women ownership ownership ]
BZE cerificate Yes No.
What is your brogdd b sed BEE status (Level 1to 9 / Unknown)
&S the firm employ .Permanent l ‘Part time
.__.Duly'Authoris_ec_l' T‘b_'__S.ign_-'For_;_Anq: On Behalf Of Firm / Organisation
Name Desigriation
f"":s_'jgn'é_ture - Date
r:Stamp And S|gnature Of. Comm;ssmner Of Oath _
';'.EName' o Date.
-..Slgnatur_e_ . Telephone No.

MEB: Piease return the completsd Supplier Declaration Form (8DF) together with the required supporting

documents mentionad above to the Transnet Official who is intending to procure YOUr company’s

services/products,




Transnel Request for Quotation No CRAC DNR_ 13020
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Section &

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that - \\

(name of comparny)

attended the information briefing session | gof the proposed Service ta be rendered in terms
of this RFQ on ...oovveeeece i 20140

Respondent’s Signatine

Date & Company Stamp



ESTCOURT & COLENSO - CLEANING.

fNo- of Maie 18 Toiletrolt Holders 3 Tier, Lackerble. Service Daily. Good quality two ply toilet paper. R
No. of Urinals 16 |Service daily R
No. of Female g Toiletroll Hoiders 3 Tier, Lockerble. Service Daily. Good quality two ply toilet paper. R
Hand Paper Towel rolls 20 Supply stends and Service Weekly, require good quality paper. R
Total No. of Basins 24 Service daity R
Lift Foyer & Staircase 2 Service daily R
Office with Carpets 4 Cleaning Service weekly, deep clean once yearly. R
Office with Fioor Tiles 20 Service daily
Showers # Sarvice daily R
Kitchen 5 Service daily
Entrance 15 Service daily R
Brays per week required 5 Service datly R
Number of staft 213 Per shift R

24 Hour Operg
Day Shift, & Days 12 Hours R
Day Shift, 5 Days 12 Hours OPervisor R
TOTA ONTH R




550-02

TRANSNET

SPECIFICATIONS REQUIRED FOR THE CLEANING OF PREM!SES

CONTRACTS

1. CLEANING; SCOPE OF WORK

AREAS TO BE CLEANED

{a) Main Entrance / Security Reception Ar
(b Stairs and Landings (Service and airs)

{c) Office and Passages
(d} Lift Foyers

{(e) Ladies and Gent’s Toilets V
(f) Ablution Facilities

{g) Kitchens
{1 Entertainment Areas
(i Lifts

(4} Windows
(1) Parking Ar
{H Access g

tside buildings

(All floors gndjareagwhere applicabie}

1.1 FLOORS (OFFICES AND PASSAQSy

@ Vinyt / Ceramic Floo iy a damp mop

& Vacuum Carpet

® Spot Cleanin

® Clean carps
1.2, DUSTING QES D PASSAGES)

® C all felephones and disinfect

® sl igh ledges and fittings
i low level horizontal surfaces
Q st all vertical surfaces (wall, cabinets, etc to height of 2 metres)

& N Dust all window ledges, sills (low and high)
1.3. WASTE DISPOSAL (OFFICES, KITCHENS AND TOILETS)
® Empty and clean all waste baskets and receptacles
° Remove all waste to bins for removal by Local Authority or

Waste Company
s Supply waste bags for waste baskets and bins (Heavy duty, black)

1.4. WALLS / DOCRS AND PAINTWORK / WALL PAPER

® Spot clean all low surfaces (finger marks, etc)
® Washing of Walls

1.5. GLASS DOOR AND METAL WORK

® Spot clean main entrance glass doors
® Clean and polish all bright metal fittings to doors / frames
o Ciean and dust gate

A division of Transnet Limited Registration Number 1990/00090G/06

Daily

3 Times per week
When necessary
Daily

Daily
Weekly
Daily
Daity
Daily

Twice Daily

Daity
Daily

Daily
Monthty

Daily
Daily
Daily

www.transnetnet



$50-02 |j TRANSHNED

]

1.6. ENTRANCE FOYER / RECEPTION / RECEPTION OFFICE

) Sweep entrance and enirance foyer Daily

. Ciean door mats and dust blinds Daily

® Damp-ciean counter tops Daily

® Damp-mop floors Daily

e Machine-buff floors v@kly

1.7. TOILETS AND ABLUTION

® Empty and clean all waste receptacles aily

U Clean all WC bowls, basins and urinals / outlets aily

® Clean all mirrors Daily

e Damp-mop floors with disinfectant Daily

o Clean all metal fittings Daily

® Spot-clean wall tiles, door and WC partitions Daily

® Wipe and clean hand dryers * Daily

e Supply and fit lockabie 3 tier toilet roll toNLL toilets

e Check toilet paper and refill PQ Daily

@ Supply paper towels O Weekly

1.8.  WINDOW CLEANING (J

o Clean interior faces o dows Monthly
® Clean exterior fac ows Monthly
e Clean main ent glass windows internally & externally  Weekly

1.9. VERTICAL BLIN &
Weekly
1.10.  MISC S

desks and office furniture Weekly

A, Y Material-covered furniture to be vacuumed Weekly
e lean all record rooms Weekly

& Clean all store rooms Monthly

111, KITCHENS

) Vinyl floors to be damp-mopped Daily
e Sinks to be cleaned Daily
s Cupboard tops to be damp-wiped Daily

1.12.  LIFTS — (where applicable}

® Clean vinyl floor tiles Daily
. Clean all walls and fittings Daily
e Remove all surface refuse from floor Daily
U Doors & door frames to be damp-cleaned externally & internally  Daily
® Dust all ceiling grids Daily

A divisian of Transnet Limited Registration Number 1950/000800/06 www transnet.net
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1.13.  PARKING AREAS fresghiero
o Remove all surface refuse Daily

1.14. EXTERNAL AREAS AT MAIN ENTRANCE

e Remove all surface refuse to refuse collection areas Daity

" Sweep all areas Daily

e Garden area to be checked and cleaned of litter Daily
115 ENTERTAINMENT AND SMOKING AREAS \

® Al areas {o be cleaned and all refuse to be removed *

® All cigarette butts to be removed Vaily
1.16.  STAIRS, LANDINGS, BALUSTRADES O

s Floor, stairs and landings to be damp-moppe Daity

1.17.  LIFT FOYERS — (where applicable)

® Ceramic floor to be damp-mopped Daily
® Wall panels tc be damp-mop Daily

1.18. SUPERVISION

) Balustrades and hand rails to be damp-wip& Daily

&

Full-time supervisi
® The Contractor i
telephone, fa

vided by Contractor — compulsory  Daily
Transnet with the full name/s,

ellylar numbers of the Supervisor/s

responsibl h rvision of the work applicable to this

contract an(Yfor Building Asset listed on the Schedule,

® Qu% witl be done by client on-site on an irregular basis  Weekly
1.19. EQU T, MATERIAL AND CONSUMABLES

ntrctor must supply the following timorously:-
S
U acuum cleaners/Industrial vacuum cleaners with water filters
» Polishers
® Brooms
2 Mops
e All cleaning chemicals
® All cleaning material and equipment — dusters, exiension cables, elc.
® Consumables e.g. toilet paper of acceptable standard, liquid hand soap, paper towels
e Buckets
® MNecessary sign boards, e.g. floor wet/slippery, etfc.

N.B.  All equipment to be kept in good and safe condition at all times and to comply to all safety
regulations.

A division of Transnet |imited Registration Number 1956/000900/06 www.iransnet.net
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1.20.

1.21.

N.B.

1.22.

2.1

2.3

STAFF REQUIREMENTS AND WORKING HOURS (AS PER CONSUMER’S REQUIREMENTS)

The Contractor wili ensure a full staff compliment on ali working days, in order to maintain an
efficient cleaning service at ALL times to ALL areas.

Service required seven (7) days per week or 24 Hour Operations must be of a high standard.

The confractor shall ensure that staff is made available for areas applicab“o a7 day a week and
or 24 hour shift work. 24 hour relief staff must be available at ALL times.!

MESS ROOM FACILITIES FOR CLEANING CONTRACTORS

The client will provide mess facilities i.e. mess area. V

COOKING OF FOOD BY CONTRACTORS WILL NOT WED ON TRANSNET
PROPERTY.

UNIFORM CLOTHING

The Contractor shall at ALL times ensure thg @ cleaing staff is neatly dressed in uniform with
headgear, shoes, gloves, etc. All cleaningatZW be identifiable with visible identification.

THE FOLLOWING TERMS A TIONS IN ADDITION TO THE CONTRACT

SHALL ALSO APPLY:-

BREACH OF CONTRACT

The client, Transnet Fr
notice should the sendCe

full satisfaction. x

il be allowed to terminate the contract by giving 30 (thirty) days
d, not be according to the laid-down specifications, and the client's

PAYMEN

All s o If be paid within 30 days from date of receipt of invoice by the Transnet

Frai ceounting, Johannesburg office, following acceptance of service by Transnet
t Nail.

N,
SAFETY REQULATIONS

The contractor is required to form part of Transnet's program for health and safety according to Act
85 of 1993,

While Transnet Freight Rail will encourage and enforce safe tabour practices where possible, the
contractor remains fully responsible and liable any for injuries that might be sustained by the
contractor’'s personnel as a result of or during the performance of their duties.

EQUIPMENT

The contractor shall provide and maintain hisfher own eguipment throughout the duration of the
contract.

CHEMICALS AND MATERIALS

The contractor shall provide chemicals and materials needed to satisfy the conditions of the contract.

Cleaning materials/chemicals shall be of a standard and quality acceptable to Transnet Freight Rail
and by agreement with Real Estate Management, shall not pose a health risk to personnel or clients,
ang shall be cost-effective.

A division of Transnet Limited Registration Number 1990/000800/06 www.transnetnet
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The manager responsible for each area may specify products that have been found to bé Bfective for
the purpose, in which case details will be provided and prices should be adjusted accordingly.

All materials/chemicals supplied in the catering areas must meet with the necessary food and safety
and health laws, reguiations and standards.

The contractor must be HACCP (hazard analysis and critical contro! points) compliant and certified.

'\

A division of Transnet Limited Registration Number 1990/000800/06 www.transnet.net



Schedule of Quantities:
Cleaning Contract

TRAMSMED

Please be advised this this section is compusaly and must be completed.

'\

Rates
Quotation of applicable labour rates at which Transnet Freight Rai e jpvoiced for
services rendered: Please be advised that all quoted prices mu ected to the BCCCI

Declarations.

Offices , Toilets and

Ablution Venues ' RATE (EXCLUSIVE)

Sundays & Public

Saturdays Holidays

Supervisor R R
Cleaner R R
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1 DEFINITIONS

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

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

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

1.3 RFP shall mean Request for Proposal; \\

1.4 RFQ shall mean Request for Quotation;

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

1.6 Services shall mean the services required by Transnet as specified | Mcument;

1.7  Service Provider shall mean the successful Respondent;
T

1.9 Transnet shall mean Transnet SOC Ltd, a Sta Company; and

1.8 Tax Invoice shall mean the document as required by Se of the Value-Added Tax Act, 89 of

1991, as may be amended from time to time;

1,10 VAT shall mean Value-Added Tax chargeab erms of the Value-Added Tax Act, 89 of 1991, as

may be amended from time to time.

2 GENERAL

All Bid Documents and subsequent ontracts end orders shali be subject to the following procedures as laid
down by Transnet and are o b i adhered o by any person or enterprise or company responding to
this RFX.

3 LODGING OF B1 U S

3.1 A Bid, all #ereinafter include reference to an RFP or RFQ, shail be lodged with Transnet no

sing date and time specified for the receipt thereof, in accordance with the directions

5 shiall be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
«, the Bid Documents with the Bid number and subject endorsed on the left hand bottom corner of the
enveliope.

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

4 USE OF BID FORMS
4.1  Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by compietion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; nor-compliance with this conditions
may result in the rejection of a Bid.
4.2 Respondents must note that the original Bid forms must be completed for submission and not a

reprocessed facsimite thereof. Only if insuffident space has been allocated to a particular response

Respondent's Signature Date & Company Stamp
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may a Respondent submit additional information under separate cover using the Company’s
fetterhead and duly cross-referenced in the RFX,

5 RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS
21 A non-refundable charge may be raised for Bid Documents, depending on the administrative cost of
preparing and issuing the Bid Document.

52  If any of the drawings or specifications referred to in Bid Documents are the 6cial publications of
recognised standardising hodies, copies of such drawings and specificatio hall be acquired by

Respondents at their own expense.

6 DEFAULTS BY RESPONDENTS

6.1  If the Respandent, after it has been notified of the acceptancgo

a) enter into a formal contract when called upon @

Documents], within such period as Transnet ngay spe

terms of clause 14 [Contract

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

C) when called upon to do so, furnish ctory security of the fulfiiment of the contract in
terms of clause 15 /[Securities],

Transnet may, in any such case dice to any other legal remedy which it may have,

proceed to accept any other Bid necessary to do so, caill for Bids afresh, and may recover

from the defaulting Respond§nt any additional expense incurred by it in calling for new offers or in

accepting a higher offer.

6.2 Ifany Respond ubmitted a Bid and/or concluded a contract with Transnet {hereinafter

referred (o Provider], or in the capacity of agent or subcontractor who has been
associated d or contract:

ay) rawn such Bid after the advertised date and hour for the receipt of Bids; or

ter having been notified of the acceptance of its Bid, failed or refused to sign a contract
en calied upon to do so in terms of any condition forming part of the Bid Documents; or
) has carried out any contract resulting from such Bid in an unsatisfactory manner or has
S 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
contract; or
e} has acted in 2 fraudulent or improper manner or in bad faith towards Transnet or any
government department or towards any public body, company or person; or
f has made any incorrect statement in the affidavit or certificate referred to in clause 12 fFormal
Notification Regarding Name of Successful Respondent] and is unable to prove to the

satisfaction of Transnet that

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

Respondent's Signature Date & Company Stamp
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(i before making such statement, it tock all reasonable steps to satisfy itself of its

correctness; or

a) caused Transnet damage, or to incur costs in order to meet the Service Provider's

requirements which could not be recovered from the Service Provider;

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

6.3  Any person or enterprise or company against whom a decision has been giverfunder the provisions of

clauses 6.2b}, 6.2d) or 6.2e) above, may make representations to the Operating Officer of
Transnet Group, whose decision shall be final,

6.4  Any disqualification {Blacklisting] imposed upon any person or company, may aliso apply
to any other enterprise under the same or different na '

company [or associates thereof] and shall for avoidance

employee of the person or enterprise or company coierned.
7 CURRENCY

e Qepublic of South Africa [ZAR] in respect of local
3y hgfreiected by Transnet save where such price is quoted

alified persons or enterprise or

also be applied to any agent or

Prices or fees must be quoted in the curre

Services. Prices or fees in any cther cury

by a foreign Respondent,

8 EXCHANGE AND REMITTAN

The Respondent shouid e where the whole or a portion of the contract or order value is to be
remitted overseas, T shall, if requested to do so by the Service Provider, effect payment overseas
directly to the fore Ci r manufacturer of such percentage of the contract or order value as may be

stipulated by

ndent in its Bid Documents and any variation in the amount o be so paid, which may

arise as ctuations in the rate of exchange involved, will be for the account of the Service
Provi

& pondent who desires to avail itself of the aforementioned facility must at the time of bidding

\\ furnish the information called for in the clause "Exchange and Remittance' of the Bid Documents and

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

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

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

above, iIf 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,

2 ACCEPTANCE OF BID

G.1  Transnet does not hind itself to accept the lowest or any Bid.

Respondent's Signature Date & Company Stamp
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11

12

i3

S

14

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 shail 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 ctherwise which form part of the Bi¢ Documents.

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

bWghe acceplance of a Bid. The
to be specified by the

aondent who shall agree to

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created

domicilium citandi et executandy shall be a place in the Republic of

Respondent in its Bid at which all legal documents may be servegmag

2

therefore, state in its Bid the name of its authorised repregentati

submit to the jurisdiction of the courts of the Republic of § A foreign Respondent shall,

e Republic of South Africa who is

empowered to sign any contract which may be entered the event of its Bid being accepted and to act
on its behalf in all matters relating to the contract. Q
IDENTIFICATION

If the Respondent is a company, the fullffiames directors shall be stated in the Bid. If the Respondent
is a close corporation, the full nagges o cmbers shall be stated in the Bid. If the Respondent is a

partnership or an individual tradg er a trade name, the full names of the partners or of such individual,

as the case may be, shall by

FORMAL NOTIFICHQICQREGARDING NAME OF SUCCESSFUL RESPONDENT

I the case of Bids'Qub d to the Secretary of an Acquisition Council, unsuccessful Respondents will be

formaily nogffed names of successful Respondent(s) as scon as possible after the closing date for
receipt of t i ingquestion.

RISED COMMUNICATION ABOUT BIDS
@ Bids are submitted to the Secretary of an Acquisiion Council, Respondents may at any time
communicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential suppliers or any member of the Acguisition 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 disgualified.

CONTRACT DOCUMENTS
14.1 The contract documenis 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.

Respondent's Signature Date & Company Stamp
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14.2

1

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,

15  SECURITIES

15.1

15.2

15.3
15.4

155

i6 PRICES SUBJEC

16.1

16.2
17\

N e

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 ghe form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, buildi As ciety, insurance or

guarantee corporation carrying on business in South Africa,

The security may be applied in whole or part at the discretion of Tr% ke good any loss or
) 0

damage which Transnet may incur in consequence of a breach of tha r any part thereof,

gd INthe Bid Documents.

successful Respondent for completion and no guaraftee in aWPother form will be accepted. A copy
of such form will be supplied to Respondents o t. For this purpose a Deed of Suretyship form

successful Respondent within 30 [thirty TR the date of the letter of acceptance. No payment
will be made until the form, duly defivered to Transnet. Failure to return the Deed of
Suretyship within the prescribedime shall, save where prior extension has been granted, entitles

Transnet without notice to e Serv! vider to cancel the contract with immediate effect.

Additionat costs incurre nsnet necessitated by reason of default on the part of the Service

Provider in relatio ditions of this clause 15 will be for the account of the Service Provider,

O MATION

A Bid 5 ch are subject to confirmation will net be considered,

prices are quoted for the duration of any resulting order and or contract will receive

over prices which are subject to adjustment,

b1 OF SERVICES EXCLUDED FROM BID

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

included elsewhere in its Bid,

18  ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

Al alterations made by the Respondent to its Bid price(s) prior to the submission of its Bid Documents must

be done by deleting the incorrect figures and words where required and by inserting the correct figures and

words against the items/Services concerned. All such alteraticns must be initialied by the person who signs

the Bid Documents. Failure to observe this requirement may result in the particular item(s) or Services

cancerned heing excluded in the matter of the award of the business.

Respondent’s Signature Date & Company Stamp
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19

20

21

VALUE-ADDED TAX

19.1  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.
19.2  In respect of Services to be provided by a foreign principal:

a) the invoicing by the Service Provider on behalf of its foreign principal represents a service

rendered by the principai; \

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

services rendered locally} must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1 The Service Provider shall adhere to the Standard Termg

Form ST&C - Services, a copy of which is issued with the

itions of Contract as set out in

ggments, together with any schedule

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

20.2  Should the Respondent find any condition cepWgble, it should indicate which conditions are

submission on a company letterhead. Any such

unacceptable and offer alternatives by _wri
submission shall be subject to review @
proposed alternative(s) are accepjfible ONgthg

IMPORTANT NOTICE TO RESPCQIDEN GARDING PAYMENT

n®'s Legal Counsel who shail determine whether the

ise, as the case may be.

21.1 Method of Paymen

a) The atte espondent is directed to clause 10 fInvoices and Payment] of Form

n gf
ST& SeNgLe hich sets out the conditions of payment on which Bid price{s) shall be
base
Ho

in addition to the aforegoing the Respondent is invited to submit offers based on

lteggative methods of payment and/or financing proposals.

e Respondent is required to give full particulars of the terms that will be applicable to its
alternative offer(s) and the financial merits thereof will be evaluated and taken info

consideration when the Bid is adjudicated.

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

consideration.
NOTE: The successful Respondent [the Service Provider] shall, where applicable, be required fo
furnish a guarantee covering any advance payments.
21.2 Conditional Discount

Respondents offering prices which are subject to a conditionat discount applicable for payment within
a specific period are to note that the conditional period wili be calculated as from the date of receipt
by Transnet of the Service Provider's month-end statement reflecting the relevant Tax Invoice(s) for
payment purposes, provided the conditions of the order or contract have been fuifilled and the Tax
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Invoice is correct in all respects as referred to in the contract or order. incomplete and/or incarrect
Tax Invoices shall be returned and the conditional period wiil 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 jp clause 12 of Form
ST&T - Sevvices (Inteflectual Property Rights). \

23 VISITS TO FOREIGN COUNTRIES

23.1  Respondents must furnish details in a covering ietter if it is consifgegecegsary that employees of
Transnet should carry out inspection andfor review any opera ices at the premises of the
preferred Respondent or its subcontractors overseas fo e of a product demonstration

and/or final acceptance or for any other reason.

23.2 If the Respondent considers overseas visits to be nedessary it must provide the following information

inn a covering letter in respect of each propos: it

a) countries and places to be visited
b} number of employees and dj
C) number of man-days involed; an

) mativation for the vis

23.3  Transnet will make ents with regard to bocking of air journeys, hotel reservations,

transport to and gm , places of inspection or demenstration, etc. and alt expenses wiil be for

the account raNgaet
23.4 Before a vis!is rtaken, such as envisage in this clause 23, Transnet and the Respondent wili

agreglin on the number of employees of Transnet that should undertake the visit and the
Ny of fgan-days involved in the visit.

24 OR ON BEHALF OF FOREIGN RESPONDENTS

\\2 Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition 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 submitted that such representative or agent has
been duly authorised to act in that capacity by the pringipal, 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

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

Respondent’s Signature Date & Company Stamp



Transnet General Bid Conditions — Services

[March 2012]

24.4

FRENT AN B

the latter. In every such case a legal Power of Attorney from their principats must be furnished to
Transnet by the South African representative or agents authorising them to enter into and sign such

contract.

a) 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.”

b) The Power of Attorney must be signed by the principal under the same‘& as used in the Bid

Documents.

C) On arrival within the Republic of South Africa this Power of Atlorn€¥s o be completed in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 19 Wendment thereof.

d) If a Power of Attorney held by the South African repres i gent includes matters of a
general nature besides provision for the entering i ing of a contract with Transnet,

a certified copy thereof should be furnished.

e) The Power of Attorney must authorise the Solth African representative or agent to choose the
domicilivm citand! et executand/ as ed in clause 26 fAddresses for Notices] of the

Standard Conditions of Contract, C - Services.

If payment is to be made in South Af [oreign Supplier [i.e. the principal, or its South African

agent or representative], must rfbtify TrAet in writing whether, for payment by electronic funds

transfer [EFT]:

a) funds are to be red to the credit of the foreign Supplier's account at a bank in South

000000000
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1 PEFINITIONS

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

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

1.1 Bid or Bid Document(s) shall mean a reference o a Request for Proposal or Request for Quotation;
1.2 Respondent(s) shall mean a respondent/bidder to & Transnet Bid;

1.3 RFP shall mean Request for Proposal; \\

1.4 RFQ shail mean Request for Quotation;

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

1.6 Services shall mean the services required by Transnet as specified Wit Ngigfocument;

1.7 Service Provider shall mean the successful Respondent;

1.8 Tax Invoeice shafl mean the document as required by S of the Value-Added Tax Act, 89 of

1981, as may be amended from time to time;
1.9 Transnet shall mean Transnet SOC Lid, a Stata Company; and

1.10 VAT shall mean Value-Added Tax chargea terms of the Value-Added Fax Act, 89 of 1991, as

may be amended from time to time. O

2 GENERAL
All Bid Documents and subsequen®Qgontracts and orders shall be subject to the following procedures as laid
down by Transnet and are to Wy adhered to by any person or enterprise or company responding to
this RFX.

K] LODBGING OF B TS

31 ABd
lae@ thyn theWosing date and time specified for the receipt thereof, In accordance with the directions

ereinafter include reference to an RFP or RFQ, shall be lodged with Transnet no

e Bid Documents.
s Shail be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
«, the Bid Documents with the Bid number and subject endorsed on the left hand bottom corner of the

envelope.

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

4 USE OF BID FORMS
4.1 Where special forms are issued by Transnet for the submission of Bids, Respondents are reguired to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions

may result in the rejection of a Bid.
4.2 Respendents must note that the coriginal Bid forms must be completed for submission and not a

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

Respondernt’s Sianature Date & Company Stamy
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may @ Respondent submit additional informalion under separate cover using the Company's

tetterhead and duly cross-referenced in the RFX,

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

5.1

5.2

& DEFAULTS BY RESPONDENTS

6.1

6.2

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

preparing and issuing the Bid Document.

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

Respondents at their own expense,

If the Respandent, after it has been notified of the accepta

ay enter into a formal contract when called upon n terms of clause 14 [Contract

Documents], within such period as Transnet gay sp@
b} accept an order in terms of the Bid; or
C) when eailled upon to do so, furnish actory security of the fulfiiment of the contract in
terms of clause 15 [Securities),
Transnet may, in any such cas it judice to any other legal remedy which it may have,

proceed to accept any other Bid if iths necessary to do so, call for Bids afresh, and may recover

If any Respond submilted a Bid and/or concluded a contract with Transnet Thereinafter
referred to th

associated With

ce Provider], or in the capacity of agent or subcontractor who has been

id or contrach
drawn such Bid after the advertised date and hour for the receipt of Bids; or

fter having been notified of the acceptance of its Bid, laifed or refused to sign a contract

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

has carried out any contract resulting from such Bid in an unsatisfactery manner or has

breached any condition of such contract; or

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

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 clause 12 [Formal
Notification Regarding Name of Successfl Respondent] and is unable to prove to the

satisfaction of Transnet that

(i) it made the statement in good faith honestly believing it to be correct; and
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{ii} before making such statement, it took all reasonabie 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
lincluding 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 givel under the provisions of

ciauses 6.2b), 6.2d) or 6.2e) above, may make representations to the Operating Officer of

Transnet Group, whose decision shall be final.

6.4 Any disqualification [Blacklisting] imposed upen any person or'Gg

0 gualified persons or enterprise or
company [or associates thereof] and shall for avoidanc®ygf dgiibt also be applied to any agent or

employee of the person or enterprise or company c&cemed.

7 CURRENCY Qq
Prices or fees must be quoted in the currg hWRepublic of South Africa [ZAR] in respect of local

rejected by Transnet save where such price is quoted

r company, may aiso apply

to any other enterprise under the same or different na

Services. Prices or fees in any other cugfnc

by & foreign Respondent.

8 EXCHANGE AND REMITTA

The Respondent shouldgffoté where the whole or a portion of the contract or order value is to be
remitted overseas, Jga shall, if requested to do so by the Service Provider, effect payment overseas
directly to the for@gnNenc or manufacturer of such percentage of the contract or orcder value as may be
stipulated b Repondent in its Bid Documents and any variation in the amount to be so paid, which may
arise as € reght of Muctuations in the rate of exchange invoived, will be for the account of the Service
Provi

e Kespondent who desires to avail itself of the aforementioned facility must at the time of bidding

«, furnish the information called for in the clause "Exchange and Remittance” of the Bid Documents and
also furnish full details of the principals or service providers to whom payment is to be made.

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

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

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

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

o ACCEPTANCE OF BID

9.1  Transnet does not bind itself to accept the lowest or any Bid.
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5.2  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.

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

the acceptance of a Bid. The
a to be specified by the

e KEspondent who shall agree to

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract create

domiciium citandi et executandf shall be a place in the Republic

Respondent in its Bid at which all legal documents may be se

submit o the jurisdiction of the courts of the Republic of rica. A foreign Respcndent shali,
therefore, state in its Bid the name of its authorised repgsenta the Republic of South Africa who is
empowered to sign any contract which may be enteredu in the event of its Bid being accepied and to act

on its behalf in all matters relating to the contract

IDENTIFICATION

If the Respondent is a company, the il name e directors shall be stated in the Bid. If the Respondent

is a close corporation, the fuil ngmes embers shall be stated in the Bid. If the Respondent is a

partnership or an individual trqingnder a trade name, the full names of the partners or of such individual,

as the case may be, shall

FORMAL NOTIFIgRTI ARDING NAME OF SUCCESSFUL RESPONDENT

In the case of BidQsubNgted to the Secretary of an Acguisition Council, unsuccessful Respondents will be
formally ifi e names of successful Respondent{s) as soon as possible after the closing date for

recein Bidgn question.

ORISED COMMUNICATION ABOUT BIDS

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

may be disqualified.

CONTRACT DOCUMENTS
14,1 The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C — Services] and any scheduie of “Special Conditions” or otherwise

which form part of the Bid Documents.
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4.2 These contract documents will constitute the contract between the parties upen 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.

15 SECURITIES

15.1  The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfiiment of a contract or order. Such security shall be ;’nshe form of a deed of
suretyship [Deed of Suretyship] furnished by an approved hank, buildi ociely, insurance or

guarantee corporation carrying on business in South Africa,

15.2  The security may be appliad in whole or part at the discretion of Twsnet ta Make good any loss or

damage which Transnet may incur in consequence of a breach of t or any parl thereof.

153 Such security, if required, shalt be an amount which will begai d I the Big Documents.

154 For the purpose of clause 15.1 above, Transnet will b Deed of Suretyship form to the

successful Respondent for completion and no guargaitee in aMy other form will be accepted. A copy

of such form will be supplied to Respondents g est. For this purpose a Deed of Suretyship form

15.5 Additional costs incurre ansnet necessitated by reason of default on the part of the Service

16  PRICES SUBIE

161 ABI ich are subject to confirmation will not be considered.

16.2 B ere firm prices are guoted for the duration of any resulting order and or contract will receive

ce e over prices which are subject to adiustment.

17\ T QF SERVICES EXCLUDED FROM BID

~ TheSRespondent must delete Services for which it has not tendered or for which the price or fee has been

included elsewhere in its Bid.

18  ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

All alterations made by the Respondent Lo ils Bid price(s) prior to the submission of its Bid Documents must
be done by defeting the incorrect figures and words where required and by inserting the correct figures and
words against the items/Services concerned. All such alterations must be 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 husiness.
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VALUE-ADDED TAX

19.1

19.2

TERMS AND CONDITIONS OF BID

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

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

standard rate on the Service Provider's Tax Invoice.

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

a) the invoicing by the Service Provider on behalf 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. Ye "commission” for the

services rendered locally] must show the VAT separately

20.1  The Service Provider shall adhere to the Standard Terrgf al® ditions of Contract as set out in
Form ST&C - Services, a copy of which is issued with the % uments, together with any schedule
of “Special Conditions” or otherwise which form parfof the Bid Documents.

20.2  Should the Respondent find any condition cceMjable, it should indicate which conditions are
unacceptable and offer alternatives by wi submission on a company letterhead. Any such
submission shall be subject to revie shet’s Legal Counsel who shall determine whether the
proposed alternative{s) are acce fe ise, as the case may be.

IMPORTANT NOTICE TO RESPRMNDE EGARDING PAYMENT

21.1 Method of Payment

a) The attegfion o Respondent is directed to dause 10 [Inveices and Payment] of Form

icegpwhich sets out the conditions of payment on which Bid price(s) shall be

ST&
bas®yl.
b) r, in addition to the aforegoing the Respondent s invited to submit offers based on
e

ative methods of payment and/or financing preposais.

Respondent is required to give full particulars of the terms that will be applicable to its

% alternative offer(s) and the financial merits thereof will be evaluated and taken into

21.2

consideration when the Bid is adjudicated.

d} The Respondent must, therefore, in the first instance, tender strictly in accordance with clause
21.1a) above. Failure to comply with clause 2i.1a) above may preclude a Bid from further
consideration.

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

furnish a guarantee covering any advance payments.

Conditional Discount

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

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

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

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

of the correct documentation.

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, specifications and documents compited by the Service Provider for
the purpose of contract work shall be governed by the terms and conditions detailec‘n clause 12 of Form
ST&T - Services (Inteflectual Property Rights).

VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is cons Wsary that employees of
Transnet should carry out inspection andfor review any oper. ices at the premises of the
preferred Respondent or its subcontractors overseas ff 2.igose of a product demonstration
and/or final acceptance or for any other reason.

£3.2  If the Respondent considers overseas visits to e ndkessary it must provide the following information

in a covering fetter in respect of each prop isit:
a} countries and places to be visitg

b) number of employees and g @ olved;
c} number of man-days invided; a

d} motivation for the vi§

23.3  Transnet will mak ments with regard to booking of air journeys, hotel reservations,

transport to angdgfro s, places of inspection or demonstration, etc. and all expenses will be for

the accouni gl Tra@sNek

234 Before a v is ertaken, such as envisage in this clause 23, Transnet and the Respondent will
ag in" Yo on the number of empioyees of Transnel that should undertake the visit and the

u r ofgnan-days involved in the visit.

OK ON BEHALF OF FOREIGN RESPONDENTS

Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition 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 South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised to act in that capacity by the principal. Failure to submit such authaorisation 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.

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

enter into a formal contract in the name of their principals and must sign such contract on behaif of
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24.4

the latter. In every such case a legal Power of Atierney from their principals must be furnished fo
Transnet by the South African representative or agents authorising them to enter into and sign such

contract,

a) Such Power of Attorney must comply with Government Notice No. 1160 of 27 June 1630 fand
any amendments thereto] - "Rules of the Supreme Court of South Aftica for the authentication
of documents executed outside the Republic for use within the Repubiic.”

b} The Power of Attorney must be signed by the principal under the sam\‘ie as used in the Bid
Documents.

c} On arrival within the Republic of South Africa this Power of AttorntMas to be compieted in

terms of Section 8(2) of the Stamp Duties Act No. 77 of 19 any gmendment thereof.

d) If a Power of Allorney held by the South African repre ragent includes matters of a

general nature besides pravision for the entering ing of a contract with Transnet,

a certified copy thereof should be furnished.

e) The Power of Atterney must authorise the SIlth African representative or agent to choose the
domicifivm citandi et exccutandi as Xied in clause 26 [fAddresses for Notices] of the

Standard Conditicns of Contract, C - Services.

agent or representative], must
transfer [EFT}:

a) funds are to be

The i f M2 Respondent is directed to clause 15 above /Securities] regarding the provision of

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

000000000
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1 INTROBUCTION

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

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

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

Order including such special conditions as may be applicable, and any terms in the associated B8id

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

P DEFINITIONS

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

meaning assigned thereto in this clause, except where the context clearly reqgr 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 Wnd/or annexures andfor
appendices, including the Work Order(s), specificati Services and such special

conditions as shall apply to the Agreement, togethe eneral Tender Conditions and any

additional provisions in the associated bid documents ed by the Service Provider [as agreed
in writing between the Parties], which collegtivly and exclusively govem the provision of Services

by the Service Provider to Transnet;
Background Intellectual Propg o Mos all Intellectual Property introduced and required by
either Party to give effect to i Q@@u bns under the Agreement owned in whole or in part by

of licensed to either Party ofjtheir 3

lates prior to the Commencement Date or developed after

the Commencement Datg other®€ pursuant to the Agreement;

Business Day(s) m ondays to Fridays between 07:30 and 16:00, excluding public halidays

as proclaime rica;

te means [e], notwithstanding the signature date of the Agreement;

nformation means any information or other data, whether in written, oral,
ic or in any other form such as in documents, papers, memoranda, correspondence,
0 ks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, formulae, 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 not in the public domain and indudes, without limiting the generality of the term:
a) information relating to methods of operation, data and plans of the disclosing Party;
b) the contents of the Agreement;

c) private and personal details of employees or clients of the disclosing Party or any other

person where an onus rests on the disclosing Party to maintain the confidentiality of such

information;

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

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

to its existing and planned future business activities;
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2.8

2

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

disciosing Party;

g} information relating to the business activities, business relationships, products, services,
customers, dlients 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 Paity;

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

i) Copyright works; \\

k) commercial, finandal and marketing information;

) data concerning architecture, demonstrations, tools g echniques, processes, machinery
and equipment of the disclosing Party, N

m} plans, designs, concepts, drawings, fu nd technical reguirements and
specifications of the disciosing Party;

n} information concerning faults or defggtsYn goods, equipment, hardware or software or the
incidence of such faults or defe

o) information concerning thg Fees and / or costs of the disclosing Party or its

authorised Subcontra ir methods, practices or service perfermance levels

actuaity achieved;

Copyright means the Yght in €xpressions, procedures, methods of operations or mathematical
concepts, compuger
works, artistj Ksy

photogr;

codes, compitations of data or other material, literary works, musical
nd recordings, broadcasts, program carrying signals, published editions,
r cinematographic works of the copyright owner to do or to authorise the

i
doing of Qert cts specified in respect of the different categories of works;

ment of cither Party, its employees, agents or Subcontractors in connection with or in

ef, ans any breach of the obligations of either Party [including but not limited to
%a ntal breach or breach of a fundamentat term] or any Default, act, omission, negligence or
€

fation 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 retation
to the Services;

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

Fee(s) shafl mean the agreed Fees for the Services 1o be purchased from the Service Provider by
Transhet, as detailed in the Work Order(s), issued in accorcance with the Agreement, as amended
by mutual agreement between the Parties and in accordance with the provisions of the Agreement

from time o time;
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2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.1

2.22

>
2.24
2.25
2.26

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

Intellectual Property means Patents, Designs, Know-How, Copyright and Trade Marks and all
rights having equivalent or 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 refating fo the Intellectual
Property and its exploitation as well as all other Confidential Information generally relating to
Transnet's field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning

materials and marketing and business information in general; \\

Materials means the Deliverables, the Service Provider Materials and &;e Third Party Materials;
subsi

Parties mean the Parties to the Agreement together with thgir ioWyies, divisions, business
units, successors-in-title and their assigns;
Party means either one of these Parties;

Patents mean registered Patents and Patent applica @ e the latter have proceeded to grant,

and includes a right granted for any inventions Yproducts or processes in all fields of technology;

Permitted Purpose means any activig ro to be undertaken or supervised by Personnel

or employees of one Parly during

disclosure of the other Party's Co @

order to enable such activity @+ proct 0

of the Agreement, for which purpose authorised

formation or Intellectual Properly is & prerequisite in

be accomplished;

Personnel means anyqoartn ployee, agent, consuttant, independent associate or supptier,
Subcontractor and of such Subcontractor, or other authorised representative of either
Party;

Purchas r(s) means official orders issued by an operating division of Transnet to the

Service fgovi r the provision of Services;
w'cheans {e], the Service(s) provided to Transnet by the Service Provider, pursuant to
£ Order(s) in terms of the Agreement;

ice Level Agreement or SLA means the processes, deliverables, key performance
indicators and performance standards relating to the Services to be provided by the Service
Provider;
Subcontract means any contract or agreement or proposed contract or agreement between the
Service Provider and any third party whereby that. third party agrees to provide to the Service

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

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

and used by the Service Provider in the performance of the Services;
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2.27

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 ficensed to a third party and used by

the Service Provider in the performance of the Services;
Trade Marks mean registered Trade Marks and trade mark applications and includes any sign or

logo, or combination of signs and/or logos capable of distinguishing the goods or services of one

undertaking from those of ancther 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 Qrder(s) means a detailed scope of work for a Service ggu d by Transnet, incduding

timeframes, Deliverabie, Fees and costs for the supply of the ervice tORransnet, which may be
appended to the Agreement from time to time.

3 INTERPRETATION

3.1

3.2

3.3
34
3.5

4.2

4.3

4.4

4.5

Clause headings in the Agreement are includedgfor e eference only and do not form part of

the Agreement for the purposes of interpr or for any other purpose. No provision shall be

construed against or interpreted to ti ge of either Party hereto by reason of such

Party having or being deemed to Wured or drafted such provision.
Any term, word, acronym or, in the Agreement, other than those defined under the

clause heading "Definitions §ghall given its plain English meaning, and those terms, words,

acronyms, and phrases Yged in the Agreement will be interpreted in accordance with the generaily

accepted meani thereto.

S
A reference @ thepsintar incorporates a reference to the plural and vice versa.
i

A refer % persons incorporates a reference to legal persons and vice versa.
A n&: to®a particular gender incorporates a reference to the other gender,

SCOPE
¢ Agreement is an agreement under the terms and conditions of which the Service Provider will
arrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders (o be issued by Transnet

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

Such Purchase Orders shall be agreed between the Parties from time to time, subject to the terms
of the relevant Work 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 fAmendment and
Change Control] below. A Party will advise the other Party within 14 [fourteen] Business Days, of
such other period as mutually agreed, whether the amendment is acceptable.

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

provision or condition in the Agreement andjor a Purchase QOrder, or where the Agreement is
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4.6

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

amended by mutual written agreement between the Parties.

Time will be of the essence and the Service Provider will perform its 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 clause if it is unable to meet such cbligation
within the time required as a direct result of any act or omission by Transnet and it has used its
hest 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 equal to the period of

that defay. \\

AUTHORITY OF PARTIES

5.1

Nothing in the Agreement will constitute or be deemed to

itute a partnership between the
ioNa ents or employees of one

brity to enter into an agreement in the

Parties, or constitute or be deermed to constitute the

another for any purpose or in any form whatsoever.
Neither Party shall be entitled to, or have the power &
name of the other; or give any warranty, reprisentation or undertaking on the other's behalf; or
create any liability against the other d other’s credit in any way or for any purpose

whatsoever.

WARRANTIES

6.1

The Service Provider warran nsnet that:

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

ecited by a duly authorised representatives of the Service Provider;

b}

it il Nschgrge its obligations under the Agreement and any annexure, appendix or

he ereto with all due skill, care and diligence;
ill be solely responsible for the payment of remuneration and associated benefits, if
%n\/, of #ts Persannel and for withholding and remitting income tax for its Personnel in

conformance with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

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

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

The Service Provider warrants that it will perform its obligations under the Agreement in
accordance with the Service Levels as defined in the relevant scheduie. Transnet may at its
discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonable prior notice and in a reasonable way 50 as not to have an adverse effect on the
performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke

= retention of Fees as detailed in the retevant schedule and/or Work Order.
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6.3

6.4

6.5

6.6

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
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transhet will be entitied to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result

shall be paid by the Service Provider.

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

The Service Provider wili not be liable to remedy any problem arisfg from or caused by any
modification made by Transnet to the Deliverables, or any part therecfithout the prior approval

of the Service Provider.,

The Service Provider shall advise Transnet of the effe steps proposed by Transnet

pursuant to cause 6.5 above, including but not i cost implications or any disruption

or delay in the performance of the Services. The Pd free that any changes to the Services,

including the charges for the Services ar amgitffetables for delivery of the Services, will be agreed
in accardance with the change cont ce . as set out in dause 28 [fAmendment and
Change Controf]. _

The Service Provider warran 0

a) it has, using the mo “tadate software available, tested for [and deleted] all commonly

o Materials and for all viruses known by the Service Provider at the date

Order; and
livery to Transnet, the Materials do not contain any trojan horse, worm,

a
b) at tigl o
me bomb, back door, trap door, keys or other harmful components.

£
O
T e PORider agrees that, in the event that a virus is found, it will at its own expense use

hagse
S best eavours to assist Transnet in reducing the effect of the virus and, particularly in the
e

at a virus causes loss of operational efficiency or oss of date, to assist Transnef to the
e extent to mitigate such losses and to restore Transnet to its origina} operating efficiency.

oo

S

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

enactments thereof and any regulations made pursuant therefo.

The Service Provider warrants that it has taken all reasonable precautions to ensure that, in the
event of a disaster, the impact of such disaster on the ability of the Service Provider to comply
with its obligations under the Agreement will be reduced to the greatest extent possible, and that
the Service Provider shall ensure that it has appropriate, tested and documented recovery
arrangements in piace.

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall
thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
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the engagement of a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regutations. The Service Provider andfor its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-reiated activities,

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

7 TRANSNET'S OBLIGATIONS

7.1 Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no

other purpose. However, Transnet's compliance with any request for i f& ation is subject to any

internal security rules and requirements and subject to the obse by the Service Provider of
its confidentiality obligations under the Agreement.
7.2 The Service Provider shall give Transnet reasonable ngl meormation it reguires in

accordance with clause 7.1 above.

7.3  Subject to clause 13 [Service Froviders Personn snet agrees to provide the Service
Provider or its Personnel such access to and us®of its faclities as is necessary to aliow the Service

Provider to perform its obligations unde Ag ent.

8 GENERAL OBLIGATIONS OF THE SE VIDER

81  The Service Provider shail:

a) respond promptl to a aints and enquiries from Transnet;
b} inform TransR&iM§nediately of any dispute or complaint arising in relation to the provision
of the

C) cyfiu iness in a professional manner that will reflect positively upon the Service
Vil d the Service Provider's Services;

full records dearly indicating all transactions concluded by the Service Provider
fating to the performance of the Services and keep such records for at least 5 [five] years

from the date of each such fransacticn;

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

the business and actvities of the Service Provider;

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

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

sound environmental policies, management and performance; and

h) ensure the vaiidity of all renewable certifications, including but not Timited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shali be entitled, in addition to any other rights and remedies that it
may have in terms of the Agreement, 10 terminate the Agreement forthwith without any

Respondent’s Signature Date & Company Stamp



Form ST&C - Services [March 2012]

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

the Service Provider.

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

a)
b)

c)

d)
e)

b}

)

)

m)

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

communicate openly and honestly with Transnet and demoenstrate 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 agﬁed deadlines;

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

consultants, with fairness and courtesy and respect for th an rights;

practice and promote its own internal policies aim rohibiting and preventing unfair

discrimination [as further referred to in clause 22 nd Diversityl;

treat all enquiries from Transnet in connectig Services with courtesy and respond

to all enquiries promptly and efficiently. WIW b Service Provider is unable to comply

with the provisions of this clause, the ice Provider will advise Transnet of the delay and
the reasons therefor and will Tr et informed of progress made regarding the
enquiry;

when requested by Tigs ide clear and accurate information regarding the Service

)
Provider's own palifies ang procedures, excluding Know-How and other Confidential
Information, efgept

the Parties;

a non-disclosure undertaking has been entered into between

not ict of interest to develop between its own interests [or the interests of any

er romers] and the interests of Transnet;
t aWept or offer, nor allow, induce or promote the acceptance or offering of any
ity, enticement, incentive or gift that could reasonably be regarded as bribery or an
ttempt to otherwise exert undue influence over the recipient;
not mistead Transnet or its officers, employees and stakeholders, whether by act or
omissicn;
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 Transnet or the provision of Services.

2 FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Order.

6.7 Transnet will not be invoiced for materials used in the provision of the Services save for those

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

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

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

9.4 Al Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommaodation costs, will provide the detail for each of the Personnel garrying out the Services
and incurring the expenses, and the Tax Invoice will, where ap & ate, include VAT as a

separate item.

10 INVOICING AND PAYMENT

10.1 Transnet shall pay the Service Provider the amoun

10.2 Transnet shall pay such amounts to the Servicl Provid®

hereto, once the undisputed Tax I s, or such portion of the Tax Invoices which are
undisputed become due and pay Service Provider for the provision of the Services, in

terms of clause 10.4 beiow,
10.3  All Fees and other sums pa er the Agreement are exclusive of VAT, which will be payable
at the applicable r

10.4 Unless othe do® for in the Work Order(s) appended to the Agreement, Tax Invoices
shall be gu ed together with a month-end statement. Payment against such month-end
statemgot Hl made by Transnet within 3C [thirty] days after date of receipt by Transnet of

en®Plogether with alf undisputed Tax Inveices and supporting documentation.

10.5 ere the payment of any Tax Invoice, or any part thereof which is not in dispute, is not made in

acMdance with this clause 10, the Service Provider shall be entitled to charge interest on the
outstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

\\ period from the due date of payment until the outstanding amount is paid.

11 FEE ADJUSTMENTS
11.1 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 o time.
11.2  No less than 2 [two] months prior to any proposed Fee adjustment, the Parties shall commence
neqotiations for Fees for the next period or as atherwise indicated and appended hereto.
11.3  Should Transnet and the Service Provider faii to reach an agreement on Fees for the successive
period, either Party shall be entitied 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  Title to Confidential Information

a)

a)

S

Q-
)

Transnet wili retain all right, title and interest in and to its Confidential Information and
Background Intellectual Property and the Service Provider acknowiedges 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, royalty 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-ficense t\&her parties.

The Service Provider shall grant to Transnet an irrevocable, Yoyalty free, non-exclusive

licence to use the Service Provider's Background Intﬂlectual erty for the Permitted

Purpose, This licence shall not permit Transnel 1o subSge other parties.

The Service Provider shall grant Transnel ageg

Intellectual Property on terms which shall bd @

the purpose of commercially expioiting§he Folwu
that such access is required.

Service Provider's Background

negotiated between the Parties for
nd Intellectual Property, to the extent

12.2  Title to Entellectual Property QF
All right, title and interest @ ‘o%oreground Intellectual Property prepared, conceived

or developed by the fServic®aaf¥ider, its researchers, agents and employees shal vest in

Transnet and the Se vider acknowledges that it has no claim of any nature in and

to the Fore Intellectual Property. The Service Provider shall not at any time during
ation or cancellation of the Agreement dispute the validity or

enf, ity oF such Foreground Inteffectual Property, or cause to be done any act or
n

in esting or in any way impairing or tending to impair any part of that right, title
aNi inidrest to any of the Foreground Intellectual Property and shall not counsel or assist
a

erson to do so.

ransnet shall be entitled to seek protection in respect of the Foreground Intellectual
Properiy anywhere in the world as it shall decide in its own absoiute discretion and the
Service Provider shall reasonably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Property.

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

applications and to maintain any protection issuing on the Foreground Intellectual
Property.
No consideration shali be paid by Transnet to the Service Provider for the assignment of

any Foreground Intellectual Property from the Service Provider to Transnet, over and

above the sums payable in terms of the Agreement. The Service Provider underiakes {o
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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 andfor the prior written consent
of Transnet [which consent shall not be unreasonably be withheid or delayed], the Service
Provider shall under no circumstances be entitled as of right, or fo claim the right, to use
Transnet’s Background Intellectuat Property and/or Foreground Intellectual Property.

12.3  Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Inteliectual

Property, and any and all new inventions or discoveries, based on or resulting from the use of

Transnet’s Background Intellectual Property andfor Confidential Infor“ion shall be exclusively

owned by Transnet. The Service Provider shall disclose promigtly to Transnet all such

improvements, developments, adaptations and/or modifications, | jons or discoveries. The
Service Provider hereby undertakes to sign ali documents alighings as may be necessary
to effect, record and perfect the assignment of such § s, developments, adaptations

andfor modifications, inventions or discoveries #0 t and the Service Provider shall
reasonably assist Transnet in attaining, maintzininggr dgfumenting ownership and/or protection

of the improved Foreground Intellectual Prope

12.4 Unautherised Use of Confidentia matin
The Service Provider shall not a i ny party to act on or use in any way any Confidential
Information belonging to T ther or not such party is aware of such Confidential

Information, and shall profliptly nglity Transnet of the information if it becomes aware of any

party so acting, and §hall p 2 Transnet the information with such assistance as Transnet

reasonably require nsnet’s cost and expense, to prevent such third party from so acting.

12.5 Unauthori
a)

Intellectual Property

S

pli ns of registrations of Patents, Designs and Trade Marks or any act of

rovider agrees to notify Transnet in writing of any conflicting uses of, and

jngement, unfair competition or passing off involving the Intellectual Property of
ransnet of which the Service Provider acquires knowledge and Transnet shall have the

right, as its own option, to proceed against any party infringing its Intellectual Property.

-, b} 1t shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bring any infringement of

illegal use to an end.

c} The Service Provider shall cooperate to provide Transnet promptly with all relevant

ascertainable facts.

d) If proceedings are commenced by Transnet alone, Transnet shall be responsible for all
expenses but shall be entitled to all damages or other award arising out 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 out of proceedings.
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13 SERVICE PROVIDER'S PERSONNEL

13.1

i3.2

13.3

134

13.5

i4 -
S Q
14.2
14.3

The Service Provider's Personnel shall be regarded at all times 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 all its Personnel witl be entitled to work in South Africa or any

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reascnable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [Encludin\&it not limited to security
requlations, policy standards and codes of practice and health an§l safety requirements]. The

Service Provider will ensure that such Personnel at afl times gct in a ui and proper manner in
accordance with these requirements. V

Transnet reserves the right to refuse te admit or te fgo any premises occupied by or on

behalf of it, any Service Provider Personnel whose 0 OF presence would, in the reasonable

opinion of Transnet, be undesirable or who geprese threat to confidentiality or security or
whose presence would be in breach of a s and regulations governing Transnet's Personnel,
provided that Transnet notifies the Provi®er of any such refusal [with reasons why]. The

Provider from the performa

reasonable exclusion of any s iVl from such premises shall not relieve the Service
% hations under the Agreement.

The Service Provider agreMg to yle all reasonable endeavours to ensure the continuity of its

Personnel assigned, to Nerform the Services. If any re-assignment by the Service Provider of those

Personnel is n if Transnet advises that any such Personnel assigned are in any respect
unsatisfactg, j where any such Personnel are, or are expected to be or have been
absent antoegd, then the Service Provider will promptly supply a replacement of equivalent

calibre \§gnd erience, and any such replacement shall be approved by Transnet prior to

% g provision of the Setvices, such approval not to be unreasonably withheld or delayed.
TATMON OF LIABILITY :

Neither Party excludes or limits liability to the other Party for:

aj) death or perscnal injury due to negligence; or

b) fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage o any Transnet property [whether tangible or intangible} or any other loss, costs or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider’s liability
arising out of this 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 liabllity of either the Service Provider or

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

breach of contract or otherwise, for direct foss or damage arising out of each Default or series of
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15

i

S

14.4

14.5

14.6

related Defaults shall not exceed 100% {one hundred per cent] of the Fees paid under the
schedule or Work Grder to which the Defauit(s) relates.

Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable to the other for indirect or consequential toss or damage or including
indirect or consequential 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.

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

14.3 above.

Nothing in this clause 14 shall be taken as limiting the kability of the S e Provider in respect of
clause 12 [Intellectual Property Rightsjor clause 16 [Confidentiality].

INSURANCES

15.1

16.1

Without limiting the liability of the Service Provider u yment, the Service Provider
shall take oul insurance in respect of all risks for g i

prudent for the Service Provider to
insure against, including any liability it may have a t of its activities under the Agreement
for theft, destruction, death or injury tg af person and damage to properly. The level of
insurance will be kept under review ansigl, oh an annual basis, to ensure its adequacy,

provided that any variation to thg uch insurance shali be entirely at the discretion of the

Service Provider.

The Service Provider shall rance with reputable insurers and will produce to Transnet

evidence of the existe§ce of olicies on an annual basis within 30 [thirty] days after date of

policy renewals.

CONFIDENTIA

The PfieNgerW undertake the fallowing, with regard to Confidential Information:

to divulge or disclose to any person whomsoever in any form or manner whatsoever,
@ithcr directly or indirectly, any Confidential Information of the cther, without the prior
written consent of such other Party, cther than when catled upoen to do so in accordance

with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or offical, 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 other 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;

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

such copies shall be regarged as Confidential Information;
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d)

e)

)

Q.

k)

S

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

performance of its obligations pursuant to the Agreement;

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

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

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

and stipulated in writing for such information in such cases;

the Parties shali not make or permit to be made er person subject to their

control, any public statements or issue press re sclose Confidential Information

with regard to any matter related to the Ay nless written authorisation 1o do so

has first been obtained from the Party first of igg such information;
each Party shall be entitled to disz&h aspects of Confidential Information as may be
relevant to one or more technd ualifi®¢ employees or consultants of the Party who are
required in the course i ties to receive the Confidential Information for the
Permitted Purpose p @ the employee or consultant concerned has a legitimate
interest therein, anfgthen gnly

to the extent necessary for the Permitted Purpose, and is

informed by tig Party he confidential nature of the Confidential Information and the

obligations confidentiality to which such disclosure is subject and the Party shall

loyees or cansultants honeur such obligations;

all notify the other Party of the name of each person or entity to whom any

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

Party shall ensure that any person or entity to which it discioses Confidential
nformation shall observe and perform all of the covenants the Party has accepted in the

Agreement as if such person or entity has signed the Agreement. The Party disciosing the
Confidential Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

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

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

16.2 The duties and obligations with regard to Cenfidential 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

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

confidentiality; or
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<) 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 dause 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. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be refturned to Transnet
including, without limitation alf corporate identity equipment including dies, blocks, labels,
advertising matter, printing matter and the like.

17 TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICE \‘
Should the Service Provider fail or neglect to execute the work or to deli portion of the Service, as
required by the terms of the Agreement or Work Order, Transnet we he Agreement or Work
)

Order in s0 far as it relates to the unexecuted work or rejected gorti service, and, in such event,
the provision of any remaining commitment shall remain sulyash Mgl réSpects to these conditions.
18 TERM AND TERMINATIOM

18.1 Notwithstanding the date of signature h e Commencement Date if the Agreement is [@]

and the duration shall be for a 12 [ty onth pericd, expiring on [#], unless:

a) the Agreement is termi her Party in accordance with the provisions incorporated

herein or in any schellules of ®hexures appended hereto, or otherwise in accordance with

law or equity;

b) the Agreem i ended at Transnet's option for a further period to be agreed by the
Partie

18.2 Either P tegminate the Agreement forthwith by notice in writing to the other Party where
Pa s committed a material Default and, where such Default is capable of remedy,

the othe
A remady such Default within 30 [thirty] days of receiving notice specifying the Defauit

regyiring its remedy.

dger Party may terminate the Agreement forthwith by notice in writing to the cother Party when
9 the other Party is unable to pay its debts as they fail due or commits any act or omission which
~ would be an act of insolvency in terms of the Insclvency Act, 24 of 1836 [as may be amended

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

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

B) its winding-up or dissolution;
) the appointment of a liquidator, trustee, receiver, administrative receiver or similar cfficer;
or

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

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

ownership of shares, membership of the board of directors, agreement or otherwise.
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18.5 Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 30 [thirty} days’ written notice.

18.6 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.

19 CONSEQUENCE OF TERMINATION

19.1 Termination in accordance with clause 18 fTerm and Termination] shall not prejudice or affect any
right of action or remedy which shall have accrued or shall thereafter accrue to either Party and all

provisions which are to survive the Agreement or impliedly do so shall remain in force and in

effect. \

19.2  On termination of the Agreement or a Work Order, the Service Pro kr will immediately deliver
up, and procure that its Personnel will immediately deliver up snet, all Deliverables and
property belonging to Transnet [or, in the event of ter 'Wa Work Order, such as is
relevant to that Work Order] which may be in the p . or under the controf of the
Service Provider, and certify to Transnet in writing isNas been done.

19.3 To the extent that any of the Deliverables apd pr eferred to in clause 19.2 above are in

electronic form and contained on non-detgchalle storage devices, the Service Provider will provide
Transnet with unencrypted copies of m magnetic media and will irretrievably destroy

and delete copies so held.

19.4 In the event that the Agrecy H @

inated by the Service Provider under clause 18.2 [Term

and Termination], or in thd al a Work Crder is terminated by Transnet under clause 18.5
[Term and Termina®n], ehet will pay to the Service Provider all outstanding Fees
fapportioned on a
the date of

by the ) royider in refation to the such work for which the Service Provider has paid or is

basis} relating to the work undertaken by the Service Provider up until

ation. Transnet will also pay the costs of any goods and materials ordered

legally Qbli pay, in which case, on delivery of such goods or materials, the Service Provider

tly deliver such gocds and materials to Transnet ar as it may direct.

e pyovisions of clauses G [Definitions], 6 [Warranties], 12 fIntellectual Froperly Rights], 14

itation of Liability], 16 [Confidentiafity], 1S [Consequence of Termination], 25 [Dispute

Resolution]and 29 [Governing Law] shall survive termination or expiry of the Agreement.

~ 6 If either Party [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 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
liabifity and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.

19.7  Should:

a) the Service Pravider effect or attempt to effect a compromise or compasition with its
creditors; or
D) either Party be provisionally or finally figuidated or placed under judiciat management,

whether provisionally or finally; or
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c) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default 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 time];

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

natice, 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 ASSIGNMENT
Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior

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

Agreement to any third party, the Service Provider agrees that it shall nglurfeasonably withhold or delay

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

reasonable legal costs incurred by it as a direct result of such agsigNge ovation.

21 FORCE MAZEURE

21.1 Neither Party shall have any claim against thg oth arising from any failure or delay in the

performance of any obligation of either under the Agreement caused by an act of force

on the part of independen
reasanable control of eithel@ Party aand to the extent that the performance of obligations of either

Party hereunder is &glayed virtue of the aforegoing, any period stipulated for any such

performance shall onably extended.

K

= af soon as practicable and will seek agreement to modification of the relevant

21.2  Each Party il reasonable steps by whatever fawful means that are available, to resume

Je Agreement in order to accommodate the new circumstances caused by the act of

icure, If a Party fails to agree to such medifications proposed by the other Party within
[nipety] days of the act of force majeure first occurring, either Party may thereafter terminate

Agreement with immediate notice.

o2 \(EQUALITY AND DIVERSTTY

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

22.2  Both Parties to the Agreement undertake that they wili not, and shall procure that its employees,

agents and Subcontractors will not breach any appiicable discrimination legislation and any

amendments and re-enactments thereof.
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23

24

25

NON-WAIVER

23.1

23.2

Failure or neglect by either Party, at any time, to enforce any of the provisions of the Agreement,
shall net, 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 shali be required

tc be modified, the validity, legality and enforceability of the remaining provﬁons shall not be affected

thereby.

DISPUTE RESOLUTION

25.1

25.2

25.3

25.4

25.5

Should any dispute of whatsoever nature arise betwe tv concerning the Agreement,
the Parties shall try to resolve the dispute by neggligliONwWI 10 [ten] Business Days of such

dispute arising.

If the dispute has not been resolved by s§h negoliation, either of the Parties may refer the
dispute to AFSA and notify the oth ccordingly, which proceedings shall be held in

Johanneshurg.
Such dispute shail be finally r 'n ccordance with the rules of AFSA by an arbitrator or
arbitrators appointed by AJBA.

This clause constituigs an | ble consent by the Parties to any proceedings in terms hereof,

and neither of th s shall be entitled to withdraw from the provisions of this clause or daim

at any such

This ¢l

Agrecgent

e

inated for any reason.

e 25 shall not preclude either Party from seeking urgent relief in a court of appropriate

ion, where grounds for urgency exist.

RESSES FOR NOTICES

The Parlies 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 shall be entitled to substitute such cther

address or facsimile number, as may be, by written notice to the other:
ay Transnet
(i} For legal notices: (o]
Fax No, [®]

Aftention: Legal Department
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(i} For commercial notices: {e]
Fax No. [e]
Attention: [e]

b) The Service Provider

()] For legal notices: [e]
Fax No, [e]
Attention: [e]

(in For commercial notices: [e] \\
Fax No. [«]

\/

r delivered by hand, or sent by

Attention

26.2  Any notice shall be addressed to a Party at its physi
facsimile.

26.3  Any notice shall be deemed to have been givi

a)
b}
¢}
27 WHOLE AND © R ENT
271 The iy h y confirm that the Agreement constitutes the whole and only agreement

by herd with regard to the subject matter of the Agreement.

27.2 Parties hereby confirm that the Agreement replaces all other agreements which exist or may

existed in any form whatever between them, with regard to the subject matter dealt with in

< !ha
the Agreement, inciuding any annexures, appendices, schedules or Work Order(s) appended

\\ herefo.

28 AMENDMENT AND CHANGE CONTROL
28.1 Any requirement for an amencment or change o the Agreement or to 2 Work Order shall only be
valid if it is in writing, signed by both Parties and added to the Agreement as an addendum
hereto.

28.2 In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree
any propesed changes using the dispute resolution procedures in dause 25 /Dispute Resolution].
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26 GOVERNING LAW
The Agreement is exclusively governed by and construed in accordance with the laws of the Republic of

South Africa and is subject ta the jurisdiction of the courts of the Republic of South Africa.
29.1 Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that stalutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the eveni that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as n‘\ be appropriate in the

ovider and Transnet cannot

circumstances. If, within a reascnable pericd of time, the Service
reach agreement on the nature of the changes required or on mo tion of Fees, Deliverables,
warranties, or other terms and conditions, either Party ma W\Je the matter determined in

accordance with clause 25 [Dispute Resolution] above.

30 COUNTERPARTS
The Agreement may be signed in any number of colRternariSiali of which taken together shall constitute
one and the same instrument. Fither Pa ter into the Agreemeni by signing any such

000000000

counterpart.

Respondent’s Signature Date & Company Starmp



TRANGBNED

NON-DISCLOSURE AGREEMENT

entered into by and between

TRANSNET SOC LTD Os

Registration Number 1990/000900/30

and Q

Registration Number

Q
_—
<

R

56 (CRAC _DNR_ 13020}



Non-Disciosure Agresment Page 2 of &
Transnet RFP No SCS DO756 (CRAC DNR_130203

L L =1 T & T - N S R N

TABLE OF CONTENTS \\

INTERPRETATION
CONFIDENTIAL INFORMATION
RECORDS AND RETURN OF INFORMATION
ANNOUNCEMENTS oo evienr s e ena e
DURATION ..o e e 8
PRINCIPAL ...
ADEQUACY OF DAMAGES
PRIVACY AND DATA PROTECTION

Respondent’s Signature

Date & Company Stamp



Non-Disciosure Agresment Page 30f6
Transnet RFP No 5C5 DO7S6 {CRAC_DNR 13020)

THIS AGREEMENT is made between

Transnet SOC Ltd [Transnet] [Registration No, 1990/000900/30]

Whaose registered office is at 49'" Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,
and

[the Company] [Registration No ]

whose registered office is at

%

WHEREAS y

Transnet and the Company wish to exchange Information [d ° elow] and it is envisaged that
each party may from time to time receive Informatic y the other in respect thereof. In
caonsideration of each party making available to the gther ﬁ ormation, the parties jointly agree that
any dealings between them shall be subject terms and conditions of this Agreement which

t
themselves will be subject to the parameters Bi cument.

IT IS HEREBY AGREED

)3 INTERPRETATION < '

In this Agreement:
1.1  Agents mea r5,\@fficers, employees, agents, professional advisers, contractors or sub-
centractors@r My Grdup member;

1.2 Bid or{Bi o) ent means Transnetl’s Request for Information [RFX] Request for Proposal

eqfest for Quotation [RFQ], as the case may be;

1.3 idential Information means any information or other data relating to one parly (the
Di sing Party) and/or the business carried on or proposed or intended to be carried on by
that party 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 reflecting such information but excluding infermation
which:

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

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

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

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

1.5 Information means all information in whatever form including, without limitation, any
information relating to systems, operations, plans, intentions, mark‘\ppor‘[unities, know-how,

trade secrets and business affairs whether in writing, conveyed ofally or by machine-readable

medium.

2 CONFIDENTIAL INFORMATION V

ent (the Disclosing Party) to the

2.1 Al Confidential Information given by one party to
other party (the Receiving Party) will be iréWy the Receiving Party as secret and

confidential and will not, without the Discifsing Party’s written consent, directly or indirectly

communicate or disclose (whether j jingNgr orally or in any other manner) Confidential

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

2.2 The Receiving Party will onl onfidential Information for the sole purpose of technical
the parties in relation to the Bid or for the subsequent

perfarmance of any cagtract ® en the parties in relation to the Bid,

2.3 Notwithstanding ¢/ above, the Receiving Party may disclose Confidential Information:

gents who strictly need to know the Confidential Information for the sole

oNQGSeut in clause 2.2 above, provided that the Receiving Party shall ensure that

ch nts are made aware prior to the disciosure of any part of the Confidential

rimation that the same is confidential and that they owe a duty of confidence to the

@isdosing Party. The Receiving Party shall at ali times remain liable for any actions of such
Agents that would constitute a breach of this Agreement; or

b) to the extent required by law or the rules of any applicable reguiatory authority, subject to
S clause 2.4 below.

2.4 In the event that the Receiving Party is reguired 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,

2.5 Inthe 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 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 or 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

Coenfidential Information whatsoever, beyand 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 the Disclosing Party upon
request, of the Cenfidential Information provided and any copies thereof and, so far as is
reasonably practicable, of the location of such Confidential atigp and any copies thereof,

3.3 The Company shall, within 7 (seven) days of receipt of emand from Transnet:

E) return all written Confidential Information ( copies); and

b) expunge or destroy any Confidential §nformJ®e® from any computer, word processor or

other device whatsoever into whi
on its behalf.

5 copied, read or programmed by the Company or

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

with the requirements of clgfise 3R

4 ANNOUNCEMENTS
4.1 Neither party @permét to be made any announcement or disclosure of its prospective
interest in % t the prior written consent of the other party.
4.2 Neithe
deglingsvithPfe other party for publicity or marketing purposes without the prior written consent

ake use of the other party’s name or any information acquired through its

t party.
5
a e Mhligations of each party and its Agents under this Agreement shall survive the termination of any
S pscussions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) years.

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

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

7 ADEQUACY OF DAMAGES

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

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

Respondent’s Signature Date & Company Stamp
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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 Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawful processing of data refating to

the Bid and against accidental loss or destruction of, or damage to such data held or processed by

them. \\

9 GENERAL

9.1 Neither party may assign the benefit of this Agreement, or V hereunder, except with the
prior written consent of the other, save that Transnet 1T this Agreement at any time to

any member of the Transnet Group.

9.2 No failure or delay in exercising any right, power o e under this Agreement will operate as
a waiver of it, nor will any single or pagial ®xercise of it preclude any further exercise or the
exercise of any right, power or privil er T Agreement or otherwise.,

9.3  The provisions of this Agreemen verable in the event that any of its provisions are held

&)

aining provisions shall remain enforceable to the fuilest extent

by a court of competent jurjgs pther applicable authority ta be invalid, void or otherwise

unenforceable, and tha

permitted by law.

94  This Agreementyma e modified by a written agreement duly signed by persons authorised
on behalf ofdach p

9.5 Nothin hi ement shall constitute the creation of a partnership, joint venture or agency
betwee %

9.6 g ent will be governed by and construed in accordance with South African law and the

@' rrevocably submit to the exclusive jurisdiction of the South African courts.

~ 000000000

Respondent’'s Signature Dats & Company Stamp





