TRAMSNED

TRANSNET FREIGHT RAIL, a division of

TRANSNET 50C LTD
Registration Number 1990/000900/30 V
(Hereinafter referred to as Transnet)

REQUEST FOR QUOTATION. [RFQ. CRAC DNR 13910

¢

FOR THE SUPPLY OF: GRQUND MAINTENANCE BAYHEAD A-B & CANAL.

>

FOR DELIVER AYHEAD AREA.
TENDER D MUST BE SENT TO JOHANNESBURG ACQUISITION COUNCIL
% IN DUPLICATE
UE DATE: 14 APRIL 2014
CLOSING DATE: & MAY 2014
CLOSING TIME: 10:00 JOHANNESBURG
SITE BRIEFING: 50 FISH EAGLE ROAD BAYHEAD.
DATE AND TIME: 25 APRIL 2014 AT 09HOO
VALIDITY: 30 MAY 2014

CONTACT: MOSES MCHUNE 0332807189
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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

fallows:
METHOD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council

Ground Floor Inyanda House 1
21 Wellington Road

Parktown \\

Johannesburg 2001

Tender Box EV

Respaonses to this RFQ must not include documentfor refef€nee relating to any other quotation or

1 Responses to RFQ

proposal. Any additional conditions must be em

»

Transnet fully endorses and suppg@is t fernment’s Broad-Based Black Economic Empowerment

e n accompanying letter.

2 Broad-Based Black Economic Empos -BBEE]

Programme and it would thergfore PN do business with lacal business enterprises who share these

same values. Transnet wi rdingly allow a “preference” to companies who provide a B-BBEE

Verification Certificate ent transactions will be evaluated accordingly.

2.1 B-BBEE Scoyfc angRating
As prescbe terms of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of
0 2NNl Reguiations, Respendents are to nofe the foliowing:
Bsals will be evaluated on price which will be allocated 80 points and preference which will
e allocated 20 points, dependent on the value of the Services

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

» If the 80/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,
the RFP will be cancelled

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

a) Verification Agencies accredited by the Scuth African National Accreditation System

[SANASY, or

h) Registerad 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



Transnet Request for Quotation No CRAC DNR 13910

Page 3 of 16

<) Large Enterprises [Le. annual turnover greater than R35 miflien]:
@ Rating level based on all seven elements of the B-BBEE scorecard

4y  Qualifying Small Enterprises — QSE [i.e. annual turnover between RS million and R35 mitlion]:
) Rating based on any four of the elements of the B-BBEE scorecard

e) Exempted Micro Enterprises — EME [i.e. annual turnover less than R5 million]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
a annual total revenue of R 5 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 owner‘ﬂp greater than 50%

automatically qualify as B-BBEE Level 3
Sufficient evidence to qualify as an EME would be a certifjcate (wigh may be in the form
of a letter) from an auditor or accounting officer or a ce Mm a Verification Agency
accredited by SANAS. The certificate must cgall company’'s turnover, black
ownership / black female ownership and B-BBEE @ ]
Respondents are required to furnish proof of (Ne above fo Transnet. [lLe a detailed scorecard as
stipuiated above in respect of Large Enfegpies aNL(Q5Es, or a certificate in respect of EMEs].
Transnet will accordingly allocate Zemgg m of 20 [twenty] poinis in accordance with the
80/ 20 preference point syste @ in the Preferential Procurement Pclicy Framework Act
(PPPFA), Act 5 of 2000 and il Reguld®® s to the Respandent’s final score based on an entity’s B-
BBEE scorecard rating. /Refer ANmaire A for further detal(s).
N.B. Failure to submi BEE certificate, which is valid as at the Closing Date of this RFP, will
result in a scor ing allocated for B-BBEE.
[Refer Secifp +englr Appiication Form, for Returnable Documents required]
3 COMM N;
RFG MENTS ARF AVAILLABLE FROM. RECEPTION, TENDER ADVISES CENTRE,

b)

DA

USE 1, GROUND FLOOR, 21 WELLINGTON ROAD, PARK TOWN.
NMNESBURG. DURING OFFICE HOURS 08HGG-15HO0.

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

to the RFQ to the following Transnet employee:
Name: MR B FRANKISH MR MOSES MCHUNU
Email: Bobby.Frankish@transnet.net Sikholiwe . Mchunu@transnet.net

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

Secretariat of the Transnet Acquisition Council on any matter relating to its RFQ response:
Telephone 011 544 9486 Fax 011 774 9760

Email tac.secretariat@iransnet.net

Respondent's Signature Date & Company Stamp
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Tax Ciearance

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

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

VAT Registration

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

Legal Compliance

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

and local laws and reguiations. \\

Changes to Quotations

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

Pricing

All prices must be quoted in South African Rand on a fixed s@ is, excluding VAT.

Prices Subject to Confirmation

Prices quoted which are subject to confirmatio not be considered.

Negotiations

Transnet reserves the right to undgakeghost-tender negotiations with selected Respondents or any
number of shart-listed Respgnd®gts.

Binding Offer

Any Quotation ch uant to this Request shall be deemed to be an offer. Any exceptions to this

statement ust R cl and specifically indicated.

ot committed to any course of action as a result of #&s issuance of this RFQ and/or its receipt

O®etation in response to it. Please note that Transnet reserves the right to:

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

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

® disqualify Quotations submitted after the stated submission deadling;

e not necessarily accept the lowest priced Quotation;

® reject all Quotations, i it so decides;

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

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

® split the award of the order/s between more than one Supplier/Service Provider; ar

® make no award at ail.

Respondent’s Signature Date & Company Stamp
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Transnet reserves the right to exciude any Respondent from the bidding process who has been convicted
of a sericus breach of faw 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 guiity of a serious breach of law during the past 5 [five] years:

Ij\We do hereby certify that /e

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

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

relatively minar offences or misdemeanours, e.g. fraffic offences.

Where found guilty of such a sericus breach, please disdose: \

NATURE OF BREACH: V

DATE OF BREACH:

from the bidding process, should that pey ty have been found guilty of a serious breach of law,

tribunal or reguiatory obligation.
13 EVALUATION CRITERIA Q
14  TRANSNET WILL UT OLLOWING CRITERIA [NOT NECESSARILY IN THIES ORDER]

IN CHOOSING A SgPRRIE ERVICE PROVIDER, IF 5C REQUIREL:

veness - Completeness of response and returnable documents

Furthermare, [fwe acknowledge that Tranan LtdWreserves the right to exclude any Respondent
i

siveness — Prequalification criteria, if any, must be met
ation based on 80/20 preference point system:
righg and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

nd averall level of unconditional discounts! will be critical

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

Ps =0 {1-2)

Where:

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

- B-BBEE status cf company

! Only unconditional discounts will be faken info account during evaluation. A discount which fas been offered

conditionally will, despite nof being taken into account for evaluation purposes, be implemented when payment is

effecied.

Respondent’s Signature Date & Company Stamp
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Transnet desires a validity period tilt 30 May 2014 from the
This RFQ is valid until

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

in accordance with the table below: fDelete column that is not applicable]

B-BBEE Status Level Number of points
of Contributor {80/20 system)
1 ‘ 20

i i8

3 i6

4 12

5 10

6 6

7 4 \\

8 2
Non-compliant G

contributor V
Validity Period

of this RFQ.

BANK:

BRANCH NAME / CODE:

ACCOUNT HOLDER:

ACCOUNT NUMBER:

Company Registrati

Registration num mgany / C.C.

ﬁ m :
Discloglirgnf es Quoted

Registered

e ust indicate here whether Transnet may disclose their quoted prices and conditions to

espondents:

Returnable Documents

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

below.

a)

Respondents are required to submit with their Quotations the mandatory Returnable

Documents, as detailed below.

Failure to provide all these Refurnable Documents wilf resulf in a Respondent's

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

are refurned with their Quotations.

Respondent’s Signature

Date & Company Stamp
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All Sections, as indicated in the footer of each page, must be signed, stamped
and dated by the Respondent. Please confirm submission of these mandatory
Returnable Documents by so indicating [Yes or No] in the table

below:Returnable Documents

Submitted
[Yes or Noj

SECTION 1 : Notice to Bidders

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

Note: failure to provide a valid B-BBEE Verification Certificate at the closing ite
and time of the tender will result in an automatic score ro
being aliocated for B-BBEE scorecard

Valid Tax Clearance certificate

letter of Good Standing Dept. Of Labour

SECTION 2: QUOTATION FORM

b) In addition to the requirements of section

Failure to provide all these

disqualification. Responde

are refurned with their QuiNgtiglls.All Sections, as indicated in the footer of each page, must

be signed, stamped ted by the Respondent. Please confirm subrmission

dicating [Yes or No] in the table below:

Returnable Docu

of these essential

Rgturnabie Documents

Submitted
[Yes or No] -

SECTION 3
or Services

- Asigned letter from Respondent’s auditor or accountant confirming most
recent annual iurncver ﬂgurcs

SECT.[ON 5: Certificate of Aﬁendance

Respondent’s Signature

Date & Compeny Stamp
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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.

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

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

hereof]; and

«  any other standard or special conditions menticned and/or embodied in thi l&quest for Guotation.

I/We accept that uniess Transnet should otherwise decide and so irfgrm me/U®, this Quetation [and, if

any, its covering letter and any subsequent exchange of co

acceptance thereof shall constitute a binding contract betwe

I/We further agree that if, after I/we have been notiffgd of t ceptance of my/our Quotation, Ifwe fail

to deliver the said goods/service/s within the dgli d-time quoted, Transnet may, without prejudice
to any other legal remedy which it may hav cel the order and recover from me/us any expenses

incurred by Transnet in calling for Quota and/or having to accept any {ess favourable offer.

Price Schedule

1/We quote as follows for ghe Qpods required, on a “delivered nominated destination” basis, excluding

VAT:
Iﬁ;n Descriptgn dé o : I:?:;Ef; | Quantity PE;IS;;";? R_ ' TOi;Z;Ce
9500050 M | 11
63000 SQ M i1
4485 SQ M 1
TOTAL

Delivery Lead-Time from date of purchase order : [days/weelks]

COMPLETION TEME NO CALNDAR DAYS MONTHLY BASIS

Notes to Pricing:

a) Al Prices must be guoted in South African Rand, exclusive of VAT

b)  To facilitate like-for-like comparisen bidders must submit pricing strictly in accordance with this price
schedule and not utilise a different format. Deviation from this pricing schedule could resuit in a bid
being disqualified.

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

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

Respondent's Signature Date & Company Stamp



SPECIF! CA;{ ONS 2014 /2015 { Bayvhead set standard)
AREA (A} 195,000 m2

The area cover’s the cutting of grassed areas by means of a rofary slasher / lawn mowing and brush cutting from

Fish Eagle road bridge both sides  of the road including the whole bank left hand side towards 50 Fish cagie

road Depot, indluding Despalch offices and arcund as well as CTC offices around up 1o Wagtall road. This

excludes chemical mowing. This 'ontvcs simultaneous contral of adges around beds, paths and structures,

ngcluding weed E‘spraymg / spot spraying | with registered herbicide in consultation with the Transnel Horticulturist.

This excludes bbemzca‘ mowWing.

Maintenance of Open lands:

+ The cutting of all grass, smalfl shrubs, herbaceous and other undesirabie or unwanted piant growth on open and
unutifized lzhd.
Open land zfeas 1o be maintained at a maximum heignt of 10cm at al imes, and argas around offices within
20m to be mowed kept at maximum beight of dom at all times. If there i3 2 potg ‘ domage that may
eurred to viehicles/windows in the process of cutting kindly contact Depot Super§isor for assistance in moviag
away ;ﬂt{:rmtwclv use hessian o protect property{ windows). Please make pr n for possible two (2) cuis
during the growmg season i.e September to March.} Any waste out m’atwfa\ﬂs 0 from vegelation growing

over set standards nas o be removed trom site.
Eradication of Noxious weeds and spraying of rg- qrow{h with register
Transnet Horficullurist, to be included In quoted price.
» Removal of vegelative refuse and dead growth.
«  Any garden bedb, o be weeded and dug over monthly.
¢ Maintana ance o frees. Trim up above sye level and remoye f§len branpches.
=  Road guftars pavements o be sand and weed free.
s Allitter/ r@fu:e to be olsposed of at a legal regisiered

5 i consultation with the

Aandhili sha,

!
STEM MEASURE TEM
TOTAL f Ui T AMOUNT PER MONTH
95 000 i— mz

Site mspeahon;reguster as supr}ézad oy :r qsne psanfative 1o ie on sile with named deasgncﬁed
represaniative ?i centractor. This regist he availaple at all imes ang returned o Transnet at the end of the
confract.

CGNTRAGTOR TENDER PRICE
CONTRACTOR FENDER PRICE LIg

removad o an official dumpsiie.
property is strictly forbidden.

033 897 2162 or cell. 083 280 7189 for clarity. No payment will be released without
ration having telng undeﬁaken. Prices are per monih.
ltis the contga responsibiily to maintain the relevant areas as per specs through oul the vear,
Pigase no atgayment will be made within thity (30) days of receipl of « nonihfy original involce, and once
inspection has been done by the Transnat representative.

Pizase note that the onus resis with the coniractor (o ensure that all conlract documents are read and understood
in full
Involce must etatsv purchase order no. place and month when culling was compt eh;d and to be invoicad 1o Transnet
Freight Rall, P, D Box 8621 Johannesburg 2000, Invoices from previous months will not be accepted as inspection
of the claimed work cannct be carried cul.
NB. With immediate effect all contractors working on or near the rail track must wear reflective clothing at ali
fimes. In adcﬁnion hard hats with visors and safety footwear are necessary. A conlractor who is required 16
aross the frack at any time during the duration of his conlract must be protecied by flagmen with a white flag 800m
on either side of the work site, warning frams of pocople working on the track.
it this is not a{iiwr‘ed to Transnet inspectors can order the workers off the siie.

Piease contact|M
such inspection

The area to be continuously maintained at height 4cm around offices and height 10 cm open land through
the monthly cyc!e i1t the following months y May, June, July, August, September, October , November,
December 2014, then January February and March 2015

(— -



[:
SPECIFICATIONS 2014/2015 ) (Bayhead set standard)
AREA (B) 63000 m2
The area covers the culling of grassed areas by means of a rotary slasher / lwn mowing and brush cutting,
wehween uMbHcEpanaE including Wagtail road verge through fo Amanzimnyama canal straight lo ihe balloon [rack,
fhis includes rdad verge opposite containers. This excludes chemical mowing.  Simullanscus control of edges
yound beds, paths and structures, including waed spraying / spol spraying, with registered harbicide.
Vaintenance of Open lands:
> The cuiting 9f all grass, small shrubs, herbaceous and other undesirable or unwanted plant growth on open
and unutilized land.
Cnen land ateas to be mamlained at a maximum heignt of 10cm at all times, and areas around offices
within 20rm g be mowed kept at maximum height of 4om at all times | I there 15 ‘)tcmiai dumage that
may meuire S ;&3 isor for assistance in

i to vehtcles/ windows in the process of cutfing kindly contact Depot S
MOVINE vchizglcs away altermatively use of hessian w protect {windows) Pleasg mike provision for possible
twol2) cuts per month in the growing season Le. September to March } Any WRgle cut material arising

from vegetation growing ovar set standards has to be removed from site)

Eradication c{i MNoxious weeds and spraying of re-growth with registered he in consultation with the

Transnet Hogticultwrist, to be included In quoted price.

v Removal of yegetative refuse seedbunches dead leaf palm and @ wwih including all Brazilian Pepper
trees Southdide of the canal to be cut.

» Any garden bads, to be weeded and dug over monthly.

»  Maintenance of trees Trim up above eve ieval and rgh

v Removal of sand and weeds from road quiters .

i

»  All fitter/refuse to be disposed of at a legal regist

a5 Nlen branches.

S Gl Jandfill site.
FTER : TMEASURS ; TEM
TOTAL : UpT AMOUNT PER MONTH
63000 m2

{
Site inspection Eegister as supplied by Tragnet
epresentative of contractor. This regisleR
sonfract. i
CONTRACTORITENDER PRICE
CONTRACTOR BENDER PRICE LI
SONTRACTOR MO SUPPLY AL
Srounds o comply with sp
sutlings and no: ;
The making of

rapresentative lo be available on site with named designated
be available at alt imes and returned to Transnet at the end of the

< GROUNDS MAINTENANCE

s
L

“lease contact i
such inspeciiong
tis the conl@g]

I resgonsibity to maintain the relevant areas as per specs through out the year.
“lerge noicﬁhét ment will be made within thirty (30] days of receipt of monthly original invoice, and once
napection has Been done by the Transnet representative.
laase nolo lhai the onus rests with the contractor 1o ensure thal all contract documents are read and undsersioad
n full. :

woice must siaﬁe purchase order no. place and month when cutling was completed and be invoiced to Transnet
“reight RaiE,P.Q}Box 8621 Johannesburg 2000 Invoices from previcus months will not be accepled as
nspaction of the claimed work cannot be carned out.

‘

NEB wWith %mmecﬁ;ata effect all contractors working on or near the rail track must wear reflective clothing at
Al times. in addition hard hats with visors and safety foolwear are necessary. A contractor who is required o
ross the track @t any time during the duralion of his confract must be protected by Hagmen with a white flag
300m on aither side of the work site, warning frains of people working on the frack.

i this is not adhered o Transnet Inspectors can order the workers off the site,

Fhe area to be fonfinuously mmaintained at a height of 4em within 28m around oifices and [em on open
land through out the monthly cyele in the following months May, June, July, August Neptember,
Oetober, November, December 2014, January, February and March 2015

[‘t‘i 6:-\6)\ e ch <

L { a3, )m?i G




SFECI FiCAE"g{)NS 201472015
CRANE ROAB CANAL 4 485 m2

The area {:f‘\\fﬂrb the cutling of grassed areas by means of brush cutling between bridges | both side of

the canal. Can 1& to be free of cut material. This exciudes chemical mowing.

Mainlenance of Cpen lands:

«  The culling q»f all grass, small shrubs, herbaceous and other undesirable or unwanted plant growth on
open and un’uhis red land.

» Open land areas to be maintained at a maximum height of 10cm.

» Contractor uu} calculate number of staff and machinery ete. required keeping and maintaming the area
at 10cm for the various growing seasons into his price. At least four inspections will be conducted per
manth 1o en ;ure compliance with the 10cm requirement.

# [Eradication m‘ noxious weeds and spraying of re-growth with regisiered herhiQ8es e.g. Garlon 4 and
Diesel mix / Chopper, in consultant with the Transnet Horlicullurist, o be induded in quoted price.

s  Removal of vegetatgve refuse and dead growth.

« Removal and control of weeds,

« Maintenarce of trees; Trim up above eye level and remq eranche&

s All litter/refuse to be disposed of al a legal registered dump/lag

» Chemical Cmtmi of noxicus weeds.

ITEM MESURE UNIT
TOTAL : LT AATE
4485 : m2

Site inspectiort register as supplied by Transnet reg
site. Contractay to supply their named design LY
avatiable at all times and returned to Transnel at i @

CONTRACTOR TENDER PRICE PER aﬁ@m(“‘
CONTRACTOR TENDER PRICE LIST FOR GROYNDS ENANGE
CONTRACTOR TQ SUPPLY ALL THE NFEORS v MACHINERY AND LASOUR.

Each cut to cor piy with specs throggNINie vear. All areas have been shown lo the conractors, the
grass cuttings and noxious weeds g > removed o an official dumpsite.

The making of fires on Trans y is strictly forbidden.

‘ 162 or cell, 083 280 7188 between 07h00--18h30 for any clarity
poed withoul such inspection and certification having undertaken.

=

; the confract.

)

Prices are per %rzonth.
Itis the contracipr's res ility to maintain the relevant areas as per specs through out the year.

Plgase noie ths{t 8] W De made within thirty (60) days of receipt of monthly original invoice, and
once inspection Dag one by the Transnet represaniative.
U

Please note thS s rests with the contractor to ensure that all contract documents are read and
understood il W voice must siate purchase order no. place and month wher cutting was cone and be
invoiced to T?"dn:Sﬂ%" Freight Rail P.O.Box 8621 Johannesburg 2000,

NB. With ;mme‘ ate effect all contractors working on or near the rail track must wear reflective
ciothing at aa} times. n addition hard hats with visors and safety footwear are necessary. A

contractor who lis required to cross the track at any lime during the duration of his contract must be
protecied by Eagmen with a white flag 600m on eilher side of the work site, warning trains of people
warking on the *rack If this is not adhered to Transnet inspectors can order the workers off the site.

[
The area to b%mgt ta a maximum height of 10cm in the following months:
Octaber, Nov?mher, Decamber 2014, then January, February 2615,

3

t

¢ July, September

&;}, C\f‘;‘ Pl &{ e

(ig; o i’f) 3;;f W
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

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

Counsel, prior to consideration for an award of business.

I  SOLF AGREEMENT \
Unless otherwise agreed in writing, these terms [Terms and each Term] a snet’s purchase order(s)
[Order ar Orders] represent the only conditions upon which Tra Wu [Transnet] procures
h

goods or services specified in the Order [collectively, the Produ erson to whom the Order is

®

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

addressed [the Supplier/Service Provider]. Transnet dog ept any other conditions which the

Supplier/Service Provider may specify, uniess otherwise agreX Transnet in writing. In the event of

20 CONFORMITY WITH ORDER Q
Products/Services shall conform strictly wi @‘ r. The Supplier/Service Provider shall nat vary the
guantities specified and/or the specifatio y, stipulated in the Order, without the prior written

consent of Transnet. The Supplier/Serfge Prglider warrants that the Products/Services shall be fit for their

purpese and of satisfactory gyalit
21 DELIVERY aND TIT
21.1 The delivery &d dresses are those in the Order. Time shall he of the essence in respect of
Wi

e Provider’s obligations under the Order.

the SL%\/
21.2 Th% ice Provider will not be excused for delay in delivery or performance except due to
C

res outside its control and then only subject to the Supplier/Service Provider having
¥ Transnet in writing on becoming aware of such circumstances. Transnet may terminate an
«, Order, in whole or in part, without incurring any liability to the Supplier/Service Provider if such a

S

delay becomes, in Transnet’s absolute opinion, sigrificant.

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

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

22.2 Payment of the Supplier's/Service Provider’s valid Tax Invoice(s} wilf be made by Transnet in the
South Aftican currency and on the terms stated in the Order, the standard payment terms being 21
[twenty one | days from date of receipt by Transnet, uniess 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, faking into account any deduction or set-

off and bank charges.

23 PROPRIETARY RIGHTS LIABILITY
If any allegations should be made or any dlaim asserted against Transnet that ownership of, or any act or
omission by Transnet in refation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation or infringement of any third party’s
contractual, industrial, commercial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any ‘pplication thereof, the

Supplier/Service Provider hereby indemnifies Transnet against and hold it harmi s&from any and all losses,

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

such aliegation or claim provided that this indemnity shall not apply Wa egation or claim arises

solely as a result of the Supplier/Service Provider following a desi originated and furnished by

Transnet. The Supplier/Service Provider shall either

a) procure for Transnet the right fo continue using thg infri oducts; or

b) modify or replace the Preducts/Services so th become non-infringing,

provided that in both cases the Products/Seggge il continue to meet Transnet’s requirements and any

remove, with Transnet's prior writtef conse uch Products/Services and will pay 1o Transnet a sum

specifications stipulated in the Order. 5ho er option be possible, the Supplier/Service Provider may

equivalent to the purchase priceg If refuses to give such consent, the Supplier/Service Provider

shali have no liability in of any continued use of the infringing Products/Services after

en request to remove the same.

24 PROPRIETARY
All informatigg wigch nsnet has divulged or may divulge to the Supplier/Service Provider and any

o Transnet’s business which may have come irto the Supplier's/Service Provider's

carrying out an Order, and the existence of the Order, shall be treated by the
rce Provider as confidential information and shall not, without Transnet’s prior written
nt, ®e disclosed to any third party, or be used or copied for any purposes other than to perform the
O

other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all

. This clause does not apply to information which is public knowledge or available from other sources

materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

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

Provider or the Supplier/Service Provider commits any serious breach or any repeated or continued

Respondent’s Stgnature Date & Company Stamp
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material breach of its obligations under these Terms and/or Grder or shall have been guilty of conduct
tending to bring itself into disrepute, an written notice to the Supplier/Service Provider when such

work on the Qrder shail stop.

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

not been terminated.

26.3 In the event of termination the Supplier/Service Provider musR\s iall claims within 2 [two]
months of termination after which time claims will only be me Transnet considers exceptional

circumstances.

26.4 If the Products are not provided in accordance witf an Ort®the Order shall be deemed terminated

and the Supplier/Service Provider shall comt e Transnet for any costs incurred in abtaining

substitute Products or any damage caused ¥ the failure or delay in the delivery.

27 ACCESS
The Supplier/Service Provider shall beQiable fgr the acts, omissions and defaults of its personnel or agents

who, for the purposes of the §der, be treated as if they are the Supplier's/Service Provider’s

employees.  The Supplier/S rovider shall ensure that any such personngl or agents, whilst on

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

procedures as and ged.

28 INSOLVE
If the S i /Service Provider shall have a receiver, manager, administrator, liquidator or like person
ap 0 It or any part of its assets or if the Supplier/Service Provider compounds with its crediters

R a resolution for the writing up or administration of the Supplier/Service Provider, Transnet is at
\\Iz 'y to terminate the Order or Orders forthwith, or at its option, to seei performance by any such

appointed person.

29 ASSIGMMENT
The Supplier/Service Provider shall not assign s cbligations under an Qrder without Transnet's prior

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

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

acknowledgement of receipt by the recipient.
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LAW

Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to Seuth African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incarporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, fo 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 Africa i\ il at all times maintain
an agent for service of process in South Africa and shall give Transnet the namdand address of such agent

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

GENERAL V

Completicn or termination of an Order shall be without prej ooy Term herein which by its nature
would be deemed o continue after completion ar terminatio @ ing but not limited to clauses 23, 24,
Error! Reference source not found.?5 and Frror} Reference source not found.. Headings are
included herein for convenience only. If any Ter relbe held ilegal or unenforceable, the vatidity or

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

rights under these Terms will operate as a n®@eof by Transnet. All rights and remedies available to

gither party under these Terms shali ife in ad to, not to the exclusion of, rights otherwise available at
law.

COUNTERPARTS

These Terms and coq@iti be signed in any number of counterparts, all of which taken together

shall constitute i ame instrument. Any party may enter into this agreement by signing any

such counter

Date & 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 overlooked 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:

Respondent’s conta Flease complete]

Website

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption to
TIP-OFFS ANONYMOUS: 0800 003 056
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Section 4
VENDOR APPLICATION FORM

Respondents are to furnish the following docurmentation and complete the Vendor Application Forim below:

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

[with bank stamp]

2. Certified copy of Identity Document(s) of Sharehelders/Directors/Mer\&rs [where

Wrw

applicable]

3. Certified copy of Certificate of Tncorporation, CM29 / CM9

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

5. A letter on the company’s letterhead confirm physica i addresses
6. Origina! valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Certi

9. A signed ietter from your audi

figures

egistration Number or ID Number if a Sole Proprietor .-

o . Trst I Pyltd Limited | Partriership  Sole Proprietor g

VAT number [if registered]
Company telephone number
Company fax humber

Company email address

Company website address g s
Bank name - . Branch & Branch code -

Account hoider  © o ' e Bank account pumber

Postal address

Code

Physical Address

Regporient’s Signature Date & Company Stamp
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............ Code
Contact person T ot e ot P Tt M FEF L S
Designation _':f:.gi.f::__- e T L L e
Telephone

Email | _

Annual turnover range [last financial year] _ <R5m R5-35m E1'- > R35m

Does your company provide Products Services \\ Both

Area of delivery National Local

is your company a public or private entity Private

Does your company have a Tax Directive or IRP3C Certificate No

Main product or services [e.g. Stationery/Consulig

Complete B-BEEE Ownership Detadls:
. 4 N L
o Black i | %, B[ad\fq " % Disabled Black ownership -
ownership oo o)
Does your company have a B-BB Mﬁ

What is your B-BBEE steffus [Le

Pto 9/ Unknown] - T

- How many personne!l dofg the mploy Permanent _:':f.::;;;  Parttime o

If you are an existing Vend, of please complete the following.
Transnet <:mx7 _
Tran@ Division -+ :._.f_f e

to sign for and on behalf of Company / Organisation.

Name Designation

Signature : o Date

Respondent’s Signature Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that - \‘

Representative(s) of ... g S
(name of comparny) *
attended the information briefing session izf the proposed Service to be rendered in terms

ofthis RFQon ..o, 2014.<

Respondent’s Signature Dale & Company Stamp
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i DEFINITIONS

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

meaning assigned therelo 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) shaill mean a respondent/bidder to a 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 specifi its Bigd Document;

1.7  Service Provider shall mean the successful Respondent;
1.8 Tax Inveice shall mean the document as required by @ f the Value-Added Tax Act, 89 of

1991, as may be amended from time to time;

1.9  Transnef shall mean Transnet SOC Lid, a 56 ed Company; and

1.10  WAY shali mean Value-Added Tax chargea terms of the Value-Added Tax Act, 89 of 1991, as

may be amended from time to time.

2 GENERAL

All Bid Documents and subsequentNontracts and orders shall be subject to the following procedures as laid

down by Transnet and are b y adhered to by any person or enterprise or company responding to
this RFX,
3 LODGING OF BIDWQO NTS

3.1 A Bigfwhic 1l hereinafter include reference to an RFP or RFQ, shall be lodged with Transnet no
n g closing date and time specified for the receipt thereof, in accordance with the directions
Q h Bid Documents.
S. Bids shall be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
he Bid Documents with the Bid number and subject endorsed on the feft hand bottom corner of the

envelope.

3.3 The Respondent’s return 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 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.
42  Respondents must note that the original Bid forms must be completed for submission and not a

reprocessed facsimile thereof, Onty if insufficient space has been allocated to a particular response

Respondent’s Signature Date & Company Stamp
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may a Respondent submit additional information urder 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

51

5.2

6 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 the official publications of
recognised standardising bodies, copies of such drawings and speciﬁcati‘\ shaill be acquired by

Respondents at their own expense.

If the Respondent, after it has been notified of the acceptan

a) enter into a formal contract when called upo

Documents], within such period as Transnetgmay S

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

c) when called upon to do so, furnisf

terms of clause 15 /Securities])

Transnet may, in any such cas i ejudice to any other legal remedy which it may have,

proceed to accept any othel Bid

accepting a higher
If any Respon o has submitted a Bid and/or concluded a contract with Transnet [hereinafter

referred to ice Provider], or in the capacity of agent or subcontractor whe has been

sudhi Bid or contract:
ithdrawn such Bid after the advertised date and hour for the receipt of Bids; or

£ after having been netified of the acceptance of its Bid, failed or refused to sign a contract

when 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 unsatisfactory manner or has
breached any condition of such confract; 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 a fraudulent or improper manner or in bad faith towards Transpet 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 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 took all reasonable steps to satisfy itself of is
correctness; or

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

requirements which could not be recavered from the Service Provider;
then a Bid from any such Respondent shall be disqualified and the persan, enterprise or company
[including any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any
Transnet. business through its “blacklisting” process.

6.3 Any person or enterprise or company against whom a decision has been gj A\mder the provisions of

clauses 6.2b), 6.2d) or 6.2e) above, may make representations o hief Operating Officer of

Transnet Group, whose decision shall be final.
6.4  Any disqualification [Blacklisting] imposed upon any person vCompany, may also apply

isqualified persons or enterprise or

to any other enterprise under the same or different g
company [or associates thereof] and shall for avoidan ubt also be applied to any agent or

employee of the person or enterprise or company cgncermed.

7  CURRENCY Q
Prices or fees must be gueoted in the currg i Republic of South Africa [ZAR] in respect of local
Yo rejected by Transnet save where such price is quoted

Q

Services. Prices or fees in any other cugfenc

by & foreign Respondent.

g EXCHANGE AND REMITTAN

The Respondent shouldgholp th here the whaole or a portion of the contract or order value is to be
remitted overseas, SIY |, if requested to do so by the Service Provider, effect payment overseas

directly to the fpreigQ pritgghal or manufacturer of such percentage of the contract or order value as may be
stipulated hg R dent in its Bid Documents and any variaticn in the amount to be so paid, which may
arise &t @ fluctuations in the rate of exchange involved, will be for the account of the Service
Proy

«f The Respondent who desires to avail itself of the aforementioned facility must at the time of bidding
~ urnish the information called for in the clause " Exchange and Remittance” of the Bid Documents and
also furnish full details of the principais or service providers to whom payment is to be made.

B2  The Service Provider shall at its own cost obtain forward exchange cover on foreign currency fo
protect itself against any currency rate fluctuation risks for the duration of any resulting contract or
order. Fransnet witt 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 andfor contract, or any subseguent agreement between the parties.

9 ACCEPTANCE OF BID

9.1  Transnet does not bind itself to accept the lowest or any Bid.
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10

i1

12

13
Y

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 shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C — Servicesi and any schedule of

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

9.4  Where the Respondent has been informed by Transnet per facsimile message or email of the

acceptance of its Bid, the acknowledgement of the receipt transmitted shalt be regarded as proof of

'\

The law of the Republic of South Africa shail govern the contract created by the eptance of a Bid. The

delivery to the Respondent.

LAW GOVERNING CONTRACT

domicilium citandi et executandi shall be a place in the Repubfic of Afgea to be specified by the

Respondent in its Bid at which all legal documents may be serve espondent who shall agree to

submit to the jurisdiction of the courts of the Republic of A foreign Respondent shall,
therefore, state in its Bid the name of is authorised repgesents the Republic of South Africa who is

empowered to sign any contract which may be entere in the event of its Bid being accepted and to act

on its behalf in all matters relating te the contract

IDENTIFICATION

If the Respondent is a company, the fullrame he directors shall be stated in the Bid. If the Respondent

is a close corporation, the full nages ¢ members shall be stated in the Bid. If the Respondent is a

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

as the case may be, shall

FORMAL NOTIFI ARDING NAME OF SUCCESSFUL RESPONDENT

In the case briffted to the Secretary of an Acguisition Council, unsuccessful Respondents will be

formally n®&igll of the names of successful Respondent(s) as soon as possible after the closing date for

THORISED COMMUNICATION ABOUTY BIDS

Where 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 buf, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disgualified.

CONTRACY DOCUMENTS

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

which forrn part of the Bid Documents.
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15

is

14.2 These contract documents will constitute the contract between the parties upon receipt by the
Respendent of Transnet's letter of acceptance [/ intent, subject to all additicnal amendments and/or

special conditions thereto as agreed to by the parties.

SECURITIES

15.1  The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, buiid'\v‘ society, insurance ar

guaraniee corparaticn carrying on husiness in South Africa.

15.2  The security may be applied in whole or part at the discretion of Transn make good any loss or
damage which Transnet may incur in conseguence of a breach o ontiget or any pait thereof.
15.3  Such security, if required, shall be an amount which will be st he Bid Documents.

15.4 For the purpose of clause 15.1 above, Transnet wil @ Deed of Suretyship form to the
successful Respondent for completion and no guagntee other form will be accepted. A copy
of such form will be supplied to Respondents est. For this purpose a Deed of Suretyship form

will be provided which shall be complete eturffed to Transnet or a designated official by the

successful Respondent within 30 [thirlff] da m the date of the letter of acceptance. No payment
will be made untii the form, dul d¥fis delivered to Transnet. Failure to return the Deed of
save where prior extension has been granted, entitles

f

15.5 nsnet necessitated by reason of default on the part of the Service

17 S DELIGION OF SERVICES EXCLUDED FROM BID

18

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

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT 7O 8ID PRICES

All 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 alterations must be initialled by the person who signs
the Bid Documents. Failure to observe this requirement may resuit in the particular item(s} or Services

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

Regpondent's Signature Date & Company Stamp
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19 VALUE-ADDED TAX

19.1 1In 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.
19.2  Inrespect 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. \1e "commission” for the

services rendered locally] must show the VAT separately

20  TERMS AND CONDITIONS OF BID V

20.1  The Service Provider shall adhere to the Standard Terrg ondrions of Contract as set out in

Form ST&C - Services, a copy of which is issued with tl ycuments, together with any schedule

af “Special Conditions” or otherwise which form pal§ of the DR Documents.

20.2  Should the Respondent find any conditio actMgdabie, it should indicate which conditions are

unacceptable and offer alternatives by submission on a company letterhead. Any such

s®et’s Legal Counsel who shall determine whether the

21 DENTS REGARDING PAYMENT

3] wever, in addition to the aforegoing the Respondent is invited to submit offers based on
% native methods of payment and/or financing proposals.

) The 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

cansideration when the Bid is adjudicated.

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

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

furnish a guarantee covering any advance payments,

21.2 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 heen fulfiled 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 shail be returned and the conditional pericd will be recalculated from the date of receipt

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

23 VISITS TO FOREIGN COUNTRIES

23.1  Respondents must furnish details in a covering letter if it is co iWessary that employees of
Transnet should carry out inspection and/for review any op ices at the premises of the
preferred Respondent or its subcontractors overseas § rpose of a product demonstration

and/or final acceptance or for any other reason.

23.2  If the Respondent considers overseas visits to pe rgcessary it must provide the foliowing information

in a covering letter in respect of each prop iSit:

ke

a) countries and places to be visit

b) number of employees and volved;

<) number of man-days invo

d) motivation for th

23.3  Transnet will ma ments with regard to bocking of air journeys, hotel reservations,

transport to a airports, places of inspection or demonstration, etc. and all expenses will be for
the accountQf S
23.4 Befor ufidertaken, such as envisage in this clause 23, Transnet and the Respondent will

wrifing on the number of employees of Transnet that should undertake the visit and the

agr
he man-days involved in the visit.

24 N8 BY OR ON BEHALF OF FOREIGN RESPONDENTS

24.1  Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition Council or to & designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal's behaff 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 authorisation by
the representative or agent shall disqualify the Bid.

74.2  When legalfy 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

Respondant’s Signature Date & Company Stamp
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the fatter. In every such case a legal Power of Attorney from their principals must be furnished to
Transnet by the South African representative or agents authorising them to enter into and sign such

contract.

a) 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.”

1) The Power of Attorney must be signed by the principal under the same title as used in the Bid
Documents. \

<) On arrival within the Republic of South Africa this Power of ey is to be completed in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 196@ endment thereof.
&

d) If a Power of Altarmney held by the South African repr ¥ agent includes matters of a

general nature besides provision for the entering 4 igning of a contract with Transnet,

a certified copy thereof should be furnished,

e} The Power of Attorney must authorise the Suth African representative or agent to choose the
domicifivm cftandi et executandi as ide r in clause 26 [Addresses for Notices] of the

Standard Conditions of Contract, &L - Services.

If payment is to be made in Sout foreign Supplier [i.e. the prindpal, or its South African

agent or representative], must net in writing whether, far payment by electronic funds

transfer [EFT):

a) funds are to be t ed to the credit of the foreign Supplier's account at a bank in South
Africa, in ch he name and branch of such bank shall be furnished; or
L) funds t nsferrad to the credit of its South African agent or representative, in which

Qn and branch of such bank shall be furnished.

Th eptio the Respondent is directed to clause 15 above [Securities] regarding the provision of
niwfoghe fulfilment of contracks and orders and the manner and form in which such security is

%ﬂished,

0oo000c00

Respondert’s Signature Date & Company Stamp
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INTRODUCTION

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

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

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

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

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

DEFINITIONS

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

meaning assigned thereto in this clause, except where the context clearlyzeqWires 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 associa and/or annexures andfor

either Party to give effect t ir ¢ tions under the Agreement owned in whole or in part by
or licensed to either P or tfiliates prior to the Commencement Date or developed after

the Commencemenigat®qotherwise pursuant to the Agreement;

Business Da 5 Mondays to Fridays between 07:30 and 16:00, excluding public hofidays

as proclai WFoouth Africa;

CQW Date means [ @], notwithstanding the signature date of the Agreement;

nficde | Information means any information or other data, whether in written, oral,
igfhr in any other form such as in documents, papers, memoeranda, correspondence,

Doks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,

tans, formulae, patents, or inverntor'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 s premises], or which otherwise becomes known to a Party, and

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

c) private and perscnal 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 infarmation disclosed by either Party and which is clearly marked as being confidential
or secret;

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

to its existing and planned future business activities;

Date & Company Stamg
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2.7

2.8

N,
«
2.9
2.10
2.11

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

disciosing Party;

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

disclosing Party to maintain the confidentiality of such information;

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

helonging te the disclosing Party;

i) technical and scientific information, Know-How and trade secrets of a disciosing Party

including inventicns, applications and processes; \\

i} Copyright works;

K) commercial, financial and marketing information;
1) data concerning architecture, demanstrations, togls a Mues, processes, machinery

and equipment of the disclosing Party;

m} plans, designs, concepts, drawings, f % and technical requirements and

specifications of the disciosing Party;

oods, equipment, hardware or software or the

nj

o) ' ps, Fees and [ or costs of the disclosing Party or its

Copyright means t in expressions, procedures, methods of operations or mathematical

concepls, co ram codes, compilations of data or other material, literary warks, musical

works, arl rksgsound recordings, broadcasts, program carrying signals, published editions,

photogrdghi . or cinematographic works of the copyright owner to do or to authorise the

ain acts specified in respect of the different categories of works;
means any breach of the obiigations of either Party [including but not fimited to
ental breach or breach of a fundamental term] or any Default, act, omission, negligence or
tatement of either Party, its employees, agents or Subcontracters in connection with or in

relation to the subject of the Agreement and in respect of which such Party is liable to the other;

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

to the Services;

Designs mean registered Designs and/er 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 welf as topegraphies of integrated circuits
and integrated circuits;

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

from time 1o time;

Date & Company Stamp
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2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.21

2.2

3
N,
«
7.24
2.25
2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

Inteliectual Property means Patents, Designs, Know-How, Copyright and Trade Marks and all
rights having eguivalent or similar effect which may exist anywhere in the world and inciudes alf

future additions and improvements to the Inteilectual Property;

Know-How means all Confidential Information of whatever nature refating to the Intellectual
Property and its exploitation as well as all other Confidential information generally relating to
Transnet’s field of technolegy, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, Q\formation cencerning

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

Parties mean the Parties to the Agreement together with Wiaries, divisions, business

units, successors-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent ap@licatio ce the latter have proceeded to grant,
and includes a right granted for any invent roducts ar processes in all fields of technology;
Permitied Purpose means any achivi rocess to be undertaken or supervised by Personnel

or employees of one Party durig tcWn of the Agreement, for which purpose authorised

disclosure of the other Partyf/Lon I Information or Intellectual Property is a prerequisite in

order to enable such activity roglss to pe accomplished;

Personnel means ner, employee, agent, consuitant, independent associate or supplier,

of such Subcontractor, or other authorised representative of either

ork Order(s) in terms of the Agreement;

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

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

Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reporls, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and technigques]
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

2.28

2.29

2.30

2.31

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

1991, as may be amended from time to time;

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

the Service Provider in the performance of the Services;

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

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

Work Order(s) means a detailed scope of work for a Service requ by Transnet, including

timeframes, Deliverable, Fees and costs for the supply of t icego Transnet, which may be

appended to the Agreement from time to time.

3 INTERPRETATION

3.1
3.2
3.3
14
35
4
>

4.2

4.3

4.4

4.5

Clause headings in the Agreement are inclydedfor ease of reference only and do not form part of
the Agreement for the purposes of int tiogr for any other purpose. Ne provision shall be
construed against or interpreted advantage of either Party hereto by reason of such

Party having or being deemed ctured or drafted such provision.

Any term, word, acronym offhraseyused in the Agreement, other than those defined under the

clause heading "Definitns” s e given its plain English meaning, and thase terms, words,
in the Agreement will be interpreted in accordance with the generally

ded thereto.

acronyms, and phra
accepted meagMags
A referengto sighuiar incorporates a reference to the plural and vice versa.

A referenfe toWtural persons incorporates a reference to legal persons and wice versa.

o a particular gender incorporates a reference to the other gender.

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

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

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

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

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

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

Date & Company Stamp
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4.6

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

amended by mutual written acgreement 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 obligation
within the fime required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such delay, any time

deadlines detailed in the relevant schedule shall be extended by a periog equal to the period of
that delay. \

L AUTHORITY OF PARTIES

5.1

5.2

6.1

6.2

Nothing in the Agreement will constitute or be deemed o C V partriership between the
Parties, or constitute or be deemed to constitute thg i agents or employees of one

another for any purpose or in any form whatscever,

Neither Party shall be entitled to, or have the pRwer or ority to enter into an agreement in the

name of the other; or give any warranty Rentation or undertaking on the cther's behalf; or

create any lability against the other O d the other’s credit in any way or for any purpose

whatsoever,

WARRANTIES

The Service Provider waNgants fo Transnet that:

a) it has fu authority to enter into and to perform the Agreement and that the
Agree€engs ox®uted by a duly authorised representatives of the Service Provider;

widisNgfrge its obligations under the Agreement and any annexure, appendix or

ciRdul®hereto with all due skill, care and diligence;

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

conformance with any appiicable laws and regulations;

d) it will procure ficences for Transnet in respect of all Third Party Material detailed in the
Work Ordes(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 reasopably require for the purposes of back-

up for archiving and disaster recovery; and

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

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

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

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

Date & Company Stamp
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6.3

6.4

6.5

6.6

6.7

€.9

6.10

The Service Provider warrants that for a period of S0 [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 scheduie. The Service Provider will st its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty} days of ngotification by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entifled 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 beng notified of that defect

by Transnet in writing,

The Service Provider will not be liable to remedy any probiem 4migillg from or caused by any
modification made by Transnet to the Deliverables, or any p W hout the prior approval

of the Service Provider.

The Service Provider shall advise Transnet of the any steps proposed by Transnet
pursuant o cause 6.5 above, including but not lim % ny cost implications or any disruption
or delay in the performance of the Services. TRe Parties agree that any changes to the Services,
including the charges for the Services o ti bles for delivery of the Services, will be agreed
in accordance with the change © chdure, as set out In clause 28 [Amendment and

Change Control}.
The Service Provider warranilg that:

a) it has, using theQost U date software available, tested for [and deleted] all commanly

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

of the gfleva rk Order; and

b} a detivery to Transnet, the Materials do not contain any trojan horse, worm,
ioQic b . time bomb, back door, trap door, keys or other harmful components.
Provider agrees that, in the event that a virus is found, it will at its own expense use
ndeavours to assist Transnet in reducing the effect of the virus and, particularly in the
that a virus causes lass of operational effidency or loss of data, to assist Transnet to the

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

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

enactments thereof and any regulations made pursuant thereto.

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

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

thereby adhere {as applicable] to railway safety requirements and/or regulations. Permission for

Date & Company Stamp
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7

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 regulations. The Service Provider andfor its Subcontractor shail grant
Transnet access, during the term of the Agreement, to review any safety-related activities,

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

TRANSNET'S OBLIGATIGNS

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 peﬁow\he Services, but for no
other purpose. However, Transnet's compliance with any request forWformation is subject to any
internal security ruies and requirements and subject to the observanc®y the Service Provider of

its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonab | any information it requires in

accardance with clause 7.1 above.

Subject to clause 13 [fService Providers sonnciransnet agrees to provide the Service

Provider or its Personnel such access to of its facilities as is necessary to atlow the Service

Provider to perform its obligations un Agreement.

of 1

usiness in a professional manner that will reflect positively upon the Service

C) n
Priyvide® and the Service Provider's Services;
@

cep full records clearly indicating all transactions concluded by the Service Provider
refating ic the performance of the Services and keep such records for at teast 5 [five] years

from the date of each such transaction:

e) obtain, and at all times maintain in full farce 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 activities of the Service Provider;

f) observe and ensure compliance with all reguirements and obiigations as set out in the
labour and refated legislation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993;

a} comply with all applicable environmental legislation and regulations, and demonstrate

sound environmental policies, management and performance: and

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

may have in terms of the Agreement, to terminate the Agreement forthwith without any
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2

8.2

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

the Service Provider.
The Service Provider acknowledges and agrees that it shall at all times:
al render the Services and perform all its duties with honesty and integrity;

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

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

c} endeavour to provide the highest possible standards of service and professionalism, with a
reascnable degree of care and diligence;

d) use its hest endeavours and make every diligent effort to meet &eed deadlines;

e) treat its own Personnel, as well as ali Transnet’s offl employees, agents and

consuftants, with fairness and courtesy and respect fi

Wan rights;
ibiting and preventing unfair

fity and Diversity];

) practice and promote its own internal policies al

discrimination {as further referred to in claus

g} treat all enquiries from Transnet in congectio he Services with courtesy and respond

to all enguiries promptly and effici Where the Service Provider is unable to comply

with the provisions of this clau B Serv®e Provider will advise Transnet of the delay and

the reasons therefor and Transnet informed of progress made regarding the
enquiry;

h) when requested by TRnsnetprovide clear and accurate information regarding the Service
Provider's own Wolicies and procedures, excluding Know-How and other Confidential
Informatigq, where a non-disclosure undertaking has been entered into between

the Paflies

i} 9] nflict of interest to develop between its own interests {or the interests of any

D o8 customers] and the interests of Transnet;

not®haccept or offer, nor allow, induce or promote the acceptance or offering of any
ratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an

attempt to otherwise exert undue influence over the recipient;

K} not mislead Transnet or its officers, employees and stakeholders, whether by act or
omission;
g 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

m) immediately report to Transnet any unethical, fraudulent or otherwise unfawful conduct of

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

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 reievant schedule or Work Order.

Transnet will not be invaiced 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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10

9.3

9.4

INVOICING AND PAYMENT

101

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

provision of the Services, provided that all such expenses:

aj are agreed by Transnet in advance;

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

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

All Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommoadation costs, will provide the detail for each of the Personnel‘&rying oul the Services
and incurring the expenses, and the Tax Invoice will, where appripriate, include VAT as a

separate item.

Transnet shall pay the Service Provider the amoun

Order, subject to the terms and conditions of the

Transnet shall pay such amounts {o the Se

undisputed become due and

terms of clause 10.4 below.

Unless otherdgs d for in the Work Order(s) appended to the Agreement, Tax Invoices

shall be i ogether with a month-end statement. Payment against such month-end
stat%a e made by Transnet within 30 [thirty] days after date of receipt by Transnet of
e gmte
H

oV

t together with all undisputed Tax Inveices and supporting documentation.

1 %{3 payment of any Tax Invoice, or any part thereof which is not in dispute, is not made in

actordance with this clause 10, the Service Provider shall be entitied 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.

FEE ADJUSTMERNTS

111

11.2

11.3

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.

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

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

Should Transner and the Service Provider fail to reach an agreement on Fees for the successive
peried, either Party shall be entitied to submit this matter to dispute resciution in accordance with

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

12.1  Titie to Confidential Information

12.2

a)

b}

c)

d)

Transnet will retain all right, title and interest in and to its Confidential Infermation and
Background Intellectual Property and the Service Provider acknowledges that it has no
claim of any nature in and to the Confidential Information and Background Intellectual
Property that is proprietary to Transnei. For the avcidance 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 Inteliectual Property only f?he Permitted Purpose.

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

The Service Provider shall grant to Transnet an irrevocable, Ity free, non-exclusive
licence to use the Service Provider's Background Iniggl al Broperty for the Permitted
Purpose. This licence shall not permit Transnet to . 0 other parties.

The Service Provider shall grant Transnet % e Service Provider's Background
Miagle negotiated between the Parties for

the purpose of commercially exploit Foreground Intellectual Property, to the extent

Intellectual Property on terms which shagdl be

that such access is required.
Title to Intellectual Property

a)

d}

All right, title and intcyffst Foreground Intellectual Property prepared, conceived
or developed by the ice Provider, its researchers, agents and employees shall vest in
Transnet and Zhe Qervice Provider acknowledges that it has no claim of any nature in and
o the Fopeggo! eliectual Property. The Service Provider shall not at any time during

ination or cancellation of the Agreement dispute the validity or

such Foreground Intellectual Property, or cause to be done any act or

anNhindontesting or in any way impairing or tending to impair any part of that right, titie

anNhierest to any of the Foreground Intellectual Property and shall not counsel or assist
v person to do so.

Transnet shall be entitled to seek protection in respect of the Foreground Intellectuat

Property anywhere in the world as it shall decide in its own absolute discretion and the

Service Provider shall reasanably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Property.

Wwhere the Foreground Inteflectual 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 fo maintain any protection issuing on the Foreground Intellectual
Property.

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

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

Date & Company Stamp
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12.3

124

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

assignment of the Foreground Intellectual Property to Transnet.

€) Subject to anything contrary contained in the Agreement and/or the prior writfen consent
of Transnet [which consent shall not be unreasonably be withheld or delayed], the Service
Pravider shall under na circumstances be entitled as of right, or to claim the right, to use

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

Title to Improvements
Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or reﬂﬁlting from the use of

Transnet's Background Inteliectual Property and/or Confidential Inforgasion shall be exclusively

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

improvements, developments, adaptations and/or modificatio inventi
ings as may be necessary

s or discoveries. The
Service Provider hereby undertakes to sign all documentsgand

to effect, record and perfect the assignment of suc ements, developments, adaptations

>
@ et and the Service Provider shall

reasonably assist Transnet in attaining, maintalging or dCCumenting ownership andfor protection

and/or modifications, inventions or discoveries {d

of the improved Foreground Intellectual IZgage

ation

Unauthorised Use of Confidentiaigd
The Service Provider shall not au@@ ny’ party to act on or use in any way any Confidential
Information belonging to Trfinsnet her or not such parly is aware of such Confidential

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

party so acting, an a\ provide Transnet the information with such assistance as Transnet

reasonahly requige ral®net’s cost and expense, to prevent such third party from so acting.

Unauthor Inteliectual Property

a) TR 5

ations of registrations of Patents, Designs and Trade Marks or any act of

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

ingement, unfair competition or passing off involving the Intellectual Property of

i
ransnet of which the Service Provider acquires knowledge and Transnet shall have the
right, as its own aption, 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
asceriainable 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
respensible for the expenses and both Parties shall be entitled to damages or cther award

arising out of proceedings.

Pate & Company Stamp
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i3  SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

134

135

The Service Provider's Personnel shall be regarded at all times as employees, agenis 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 regardless of the

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

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

other country in which the Services are to be performed.

The Service Provider wilt ensure that its Personnel comply with all reasenable requirements made
known ko the Service Provider by Transnet concerning conduct at any ‘@snet nremises or any
other premises upen which the Services are to be performed Fincludin@blt not limited to security

requlations, policy standards and codes of practice and health a ety requiremnents]. The

Service Provider will ensure that such Personnel at all times a fawful and proper manner in

accordance with these requirements.

Transnet resesves the right to refuse to admit or to any premises occupied by or on

behalf of it, any Service Provider Personnel whoge ad ¥ or presence would, in the reasonable
opinion of Transnet, be undesirable or wi oMresents a threat to confidentiality or security or
whaose presence would be in breach of ies Mpd regulations governing Transnet's Personnel,

provided that Transnet notifies thegs rovider of any such refusal {with reasons why]. The

reasonable exclusion of any al from such premises shall not relieve the Service

Provider from the performandg of its ghligations under the Agreement.

The Service Provider akees tO™e ali reasonable endeavours to ensure the continuity of its

Personmel assigned t m the Services. If any re-assignment by the Service Provider of those

Personnel is es3a if Transnet advises that any such Personnel assigned are in any respect
unsatisfa Cclughc where any such Personnel are, or are expected to be or have been

absent fogan tod, then the Service Provider will promptly supply a replacement of equivalent

caffbre experience, and any such replacement shall be approved by Transnet prior o

ing provision of the Services, such approval not to be unreasonably withheld or delayed.

C :
14 %TION OF LIABILITY

SN

14.2

14.3

Neither Party excludes or limits liability to the other Party for:
ay death or personal iniury due to negligence; or
8] fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to any Transnet property fwhether 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 liahility
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 he
agreed in writing by the Parties.

Subject always to clauses 14.1 and 14.2 above, the Bability of either the Service Provider or
Transnel under or in connection with the Agreement, whether for negligence, mistepresentation,

hreach of contract or otherwise, for direct loss or damage arising out of each Default or series of

Respongient’s
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14.4

14.5

14.6

related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the
schedute or Work Order o which the Default(s) relates.

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

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

If for any reason the exdusion of fiability in clause 14.4 above is void or unenforceable, either
Party's total liabifity 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 liability of the S Xe Provider in respect of
clause 12 [Inteflectual Property Rightsior clause 16 [Confidentialy

15  INSURANCES V

15.1

15.2

policy renewat
16 CONFIDENTL

16.1

Without limiting the Rability of the Service Provider g Agreement, the Service Provider

shail take ouf insurance in respect of alf risks for b prudent for the Service Provider to
insure against, including any liability it may havg as a result of its activities under the Agreement

for theft, destruction, death or injury any Wersen and damage to property. The level of

insurance will be kept under review hvN

The Service Provider sh@ll arra #surance with reputabie insurers and will produce to Transnet

provided that any variation to the h insurance shall be entirely at the discretion of the

Service Provider.

evidence of the exis f the policies on an annual basis within 30 [thirty] days after date of

Th icQherby undertake the following, with regard to Confidential Information:

ngt to divulge or disclose to any person whomsoever in any form or manner whatscever,

pither directly or indirectty, any Confidential Information of the other, without the prior
written consent of such other Party, other than when called upon to do so in accordance

S

with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Parly concerned shail do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate refief 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;

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

such copies shall be regarded as Confidential Information;

Rpsnonsients &
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16.2

d)

e)

g)

hy

k)

not to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, item, component de-compiiation, 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 Confidential 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 Agreemi . shall be dealt with as
“restricted” or shail be dealt with according to any other appropgiate levet of confidentiality

relevant to the nature of the information concerned, agreed en the Parties concerned

Syr person subject to their

r disclose Confidential Information

and stipulated in writing for stich information in such ¢

the Parties shall not make or permit to be mad

™

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

control, any public statements or issue press

with regard to any matter related to the Agre uniess written authorisation to do so

interest therein, §od the v to the extent necessary for the Permitted Purpose, and is
informed by of the confidential nature of the Confidential Information and the
obligatigh's confidentiality to which such disclosure is subject and the Party shall

engde egpployees or consultants honour such obligations;

e shall notify the other Party of the name of each person or entity o whom any

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

h Party shall ensure that any person or entity to which it discloses Confidential
Information shail observe and perform ali of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the

Agreement by the person or entity; and

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

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

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

where;

a)

)

a Party can demonstrate that such information is aiready 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

Date & Company Stamp



Standard Terms and Conditions of Contract Page {7 of 22
Form ST&C ~ Services [March 2012}

i7

i8

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

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

16.3 This clause 16 shall survive termination for any reason of the Agreement and shail remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
rermination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be retumed to Transnet

including, without limitation all corporate identity equipment including dies, blocks, labels,

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF 5ERV]
should the Service Provider fail or neglect to execute the work or to dﬂ'ver any Mertion of the Service, as

advertising matter, printing matter and the like,

required by the terms of the Agreement or Work Order, Transnet | the Agreement or Work

Order in so far as it relates to the unexecuted work or rejectegdgzoNon e Service, and, in such event,

S

. the Commencement Date if the Agreement is [®]

the provision of any remaining commitment shall rernain sul I Pespects to these conditions.

TERM AND TERMINATION

18.1 Notwithstanding the date of signature @

a) the Agreement is ter Wfiher Party in accordance with the provisions incerporated

Jaw or equity;
b the A extended at Transnet’s option for a further period to be agreed by the
Pagges.
18.2 Either Pa erminate the Agreement forthwith by notice in writing to the other Party where

has committed a material Default and, where such Default is capable of remedy,

to remedy such Default within 30 [thirty} days of receiving notice specifying the Default
cquiring its remedy.

ither Party may terminate the Agreement forthwith by notice In writing to the other Party when
the other Parly is unable to pay its debts as they fall due or commits any act or omissicn which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended

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

ay a votuntary arrangement or composition or reconstruction of its debts;

) its winding-up or dissclution;
c} the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
ar

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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i9

18.5

18.6

Transnet may cancel any schedule or Work Order hereto at any time on giving the Service

Provider 30 [thirty] days’ written notice.

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

CONSEQUENCE OF TERMINATION

19.1

18.2

19.3

194

19.6

18.7

Termination in accordance with clause 18 /Term 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 impliediy do so shall gemain in force and in

effect. \

On termination of the Agreement or a Work Order, the Service Wl will immediately deliver

Transnet, all Deliverables and
s a Work Order, such as is

ion of, or under the control of the

up, and procure that its Personnel will immediately deliver

property belonging to Transnet {or, in the event of t
relevant to that Work Order] which may be in the

Service Provider, and ceriify to Transnet in wiiting th Was been done.

To the extent that any of the Deliverables andiproperty referred to in clause 19.2 above are in

electronic form and contained on non-d hieNgorage devices, the Service Provider will provide

Transnet with unencrypted copies e on magnetic media and will frretrievably destroy
and delete copies 50 held.
inated by the Service Provider under clause 18.2 [Term

In the event that the Agree@
and Termiination], or in Qe ev At a Work Order is terminated by Transnet under dause 18.5

Transnet will pay to the Service Provider all outstanding Fees

[Term and Termin,

tly defiver such goods and materials to Transnet or as it may direct.

ovisions of clauses O [Definitions], 6 [Warranties], 12 [intelfectual Properfy Rights], 14

Jimitation of Liability], 16 [Confidentiality], 19 [Consequence of Termination}, 25 [Dispute

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

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 natice thereof, the other Party

[hercinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies

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

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

against the Defaulting Party.

Should:

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

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

whether provisionally or finally; or

Respongents Signsture Date & Company Stamp



Standard Terms and Conditions of Contract Page 19 of 22
Form ST&C - Services [March 2012]

20

21

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, ar 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 o time];

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

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

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

ASSIGNMENT

Neither Parly may assign the benefit of the Agreement or any interest hereuz“ excepl with the prior
written consent of the other. Further, in the event that Transnet wisheq to assign or novate the
Agreement to any third party, the Service Provider agrees that it shall not unredgnably withhold or delay

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

reasonable iegal costs incurred by it as a direct result of such as r novation.

FORCE MAJEURE O

21.1 Neither Party shall have anv daim against fhe &her Party arising from any failure or delay in the
performance of any obligation of eith y uMyler the Agreement caused by an act of force

majeure such as acts of God, fig war, strike, lockout, industrial dispute, government

or civil disturbance, defaults, delays or discontinuance

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

performance sl sonably extended.

21.2 Each Pa %{ reasonable steps by whatever lawful means that are available, to resume
fuili peﬁ% soon as practicable and will seek agreement to modification of the relevant
pfis the Agreement in order to accommodate the new circumstances caused by the act of

mgjeure. If a Party fails to agree to such modifications proposed by the other Party within

ety] days of the act of force majeure first occurring, either Party may thereafter terminate

Q e Agreement with immediate notice.

N
22

EQUALITY AND DIVERSITY

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

amendments and re-enactments thereof,

Date & Company Stamp
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23

24

25

NON-WAIVER

23.1  Failure or neglect by either Party, at any time, to enforce any of the provisions of the Agreement,
shall nat, in any manner, be construed to be a waiver of any of that Party's rights in that regard
and in terms of the Agreement.

23.2  Such failure or negiect 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 unenforcegble, or shali be required
to be modified, the validity, legality and enforceability of the remaining pro s‘ shall not be affected
thereby.

DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise between s concerning the Agreement,

the Parties shall &ry to resolve the dispute by nego itMin 10 [ten] Business Days of such
dispute arising.
25.2 If the dispute has not been resolved b agotiation, either of the Parties may refer the
dispute o AFSA and nolify the othe v accordingly, which proceedings shall be held in

Johannesburg.

25.3 Such dispute shall be finallyffesol accordance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFSAS

25.4

25.5 Thiscla is ¥yverable from the rest of the Agreement and shall remain in effect even if the

A is términated for any reaso.

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

ion, where grounds for urgency exist,

DRESSES FOR NOTICES

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

address or facsimile number, as may be, by written notice o the other:

a} Transnet
(i) For legal notices: [e]
Fax No. [e]

Attention: tegal Department

Remponient’s Sig

Date & Company Stamp




Standard Terms and Condilions of Contract Page 21 of 22
Farm ST&C - Services [March 20121

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

(i)  For commercial notices: [e]

Fax No. [e] V
Attenti

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

facsimite.

26.3  Any notice shall be deemed to have been

a) if hand delivered, on the day of

c) if faxed, on the date find tim=e®sending of such fax, as evidenced by a fax confirmation

Y, or

b} if posted by prepaid registe [ten] days after the date of posting thereof; ot

printout, provideg that otice shall be confirmed by prepaid registered post on the

date of dispaRQguch fax, or, should no postal facilities be available on that date, on the

next Bugc

27 WHOLE AND & MENT

271 Th & hefeby confirm that the Agreement constitutes the whole and only agreement

=n the&m with regard to the subject matter of the Agreement.

ies hereby confirm that the Agreement replaces all other agreements which exist or may
ave existed in any form whatever between them, with regard to the subject matter dealt with in

\\ the Agreement, including any annexures, appendices, schedules or Work Order{s) appended

hereto.

28 AMENDMENT AND CHANGE CONTROL
28.1  Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if i is in writing, signed by both Parties and added to the Agreement as an addendum
hereto.
282 1In the event the Parties cannot agree upen changes, the Parties shall in good faith seek to agree

any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resolution).

Date & Company Stamp
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29

30

GOVERNING AW

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

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

25.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, exiended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
pravision has a material impact on the obligations of either Party, th ‘arties will negotiate in

good faith to agree such amendments to the Agreement as y®be appropriate in the

circumnstances. If, within a reasonable period of fime, the Servic ider and Transnet cannot

reach agreement cn the nature of the changes reguired or W’d n of Fees, Deliverables,
warranties, or other terms and conditions, either Party m NGO e the matter determined in

accordance with clause 25 fDispute Resolution] abov,

COUNTERPARTS

The Agreement may be signed in any number of arts, all of which taken together shall constitute
one and the same instrument. Either Pa enter into the Agreemeni by signing any such
counterpart.

o0oQ00000
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THIS AGREEMENT is made between

Transnet SOC Lid [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 \(

Transnet and the Company wish 1o exchange Information fas ow] and it is envisaged that
@ the other in respect thereof. In
WL Lgghrmation, the parties jointly agree that

terms and conditions of this Agreement which

%

each party may from time to time receive Information

consideration of each party making available to the other s

any dealings between them shall be subject t

themselves will be subject to the parameters

IT IS HEREBY AGREED

i INTERPRETATION

In this Agreement:

icers, employees, agents, professional advisers, contractors or sub-

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 exciuding information
which:

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

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

disclosure prior to its being so disclosed; or

Respondent’s Signature Date & Comipany Stamp
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C) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is nct 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 fimitation, any
information relating to systems, operations, plans, intentions, market@\portunities, know-how,
trade secrets and business affairs whether in writing, conveyed ordly or by machine-readable

medium.

P CONFIDENTIAL INFORMATION

nt (the Disclosing Party) to the
the Receiving Party as secret and

2.1 All Confidential Information given by one party 1o i
other party (the Receiving Party) will bg tres
confidential and will not, without the Di g Party’s written consent, directly or indirectly

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

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

2.2 The Receiving Party will onlygs gnfidentiat Information for the sole purpese of technical

performance of any confact beliWeen the parties in relation to the Bid.

2.3 Notwithstanding gau bove, the Receiving Party may disclose Confidential Information:

its nts who strictly need to know the Confidential Informatian for the sole
ut in clause 2.2 above, provided that the Receiving Party shall ensure that
t5 are made aware prior to the disclosure of any part of the Confidential
ation that the same is confidential and that they owe a duty of confidence to the
isclosing Party. The Receiving Party shall at all times remain liable for any actions of such

Agents that would constitute a breach of this Agreement; or

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

clause 2.4 below.

2.4 In the event that the Receiving Party is required to disclose any Cenfidential 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 fo challenge the vaiidity of such

requirement.

2.5  Inthe event that any Confidential Information shall be copied, disclosed or used otherwise than as
permitted under this Agreement then, upen becoming aware of the same, without prejudice 1o
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 shaill be necessary to remedy {if capable of remedy) the default and/or to
prevent further unauthorised copying, disclosure ar use.

2.6 All Confidential Information shall remain the property of the Disclosing Party and its disclosure
shalt not confer on the Receiving Party any rights, including intellectital property rights over the

Confidential Informaticn whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

3.2 The Receiving Party shall keep a written record, to be supplied tdjthe Disclosing Party upon
reguest, of the Confidential Information provided and any copies ma hereof and, so far as is

reasonably practicable, of the location of such Confidential 1'griNgtiongand any copies thereof.

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

a) raturn all written Confidential Information (i bl Copies); and

b) expunge or destroy any Confidential I§formalict from any computer, word processor or
other device whatsoever into whi copied, read or programmed by the Company or

on its behalf.

34  The Company shall on request s

4 ANNOUNCEMENTS

4.1 Neither party
4.2 ake use of the other party’'s name or any information acquired through its

e other party for publicity or marketing purposes without the pricr written consent

e obligations of each party and its Agents under this Agreement shall survive the termination of any
diStussions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) years.

& PRINCIPAL
Each party confirms that it is acting as principal and not as nominee, agent or broker for any other
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 prohibiting the Disclosing Party from pursuing
any other remedies available to i, either at law or in equity, for any such threatened or actuat breach of

this Agreement, including specific performance, recovery of damages or atherwise,
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3 PRIVACY AND DATA PROTECTION
8.1  The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights (Section 14) in connection with this Bid and shall procure that its personnel
shall observe the provisions of such Act (as applicabie) or any amendments and re-enactments

thereof and any requlations made pursuant thereto,

8.2  The Receiving Party warrants that it and its Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawful processing of data relating to

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

them, \\

] GENERAL

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

any member of the Transnet Group.

9.2 Nofailure or delay in exercising any right, powgr or e under this Agreement will operate as

a waiver of it, nor will any single or pari ercise of it preclude any further exercise or the

« 000000000
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