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Section 1
MOTICE TO BIDDERS

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

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

i Responses to RFQ

Transnet fully endorses and suppoits |
Programme and it would therefore gfefer 18
same values. Transnet will

Verification Certificate. Ali

cor ow a “preference” to companies who provide a B-BBEE

uNgment transactions will be evaluated accordingly.

2.1 B-BBEE Scorec a ting

targhs of the Preferentiai Procurement Policy Framework Act (PPPFA}, Act 5 of

2000 and\is ations, Respendents are to note the following:

Eyopo will be avaluated on price which will be aliocated 90 peints and preference which will

ocated 10 peints, dependent on the value of the Services

s The 90/10 preference point system applies where acquisition of the Services will exceed

N,
-~ R1 000 D00.00

« If the 90/10 preference point system is stipulated and afl Bids received are equal to or below

R1 000 000.00, the RFQ will be cancelled.
« Inthis RFOQ, Transnet will apply 90/ 10 preference point system prescribed in the PPPRA.
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:
aj Verification Agencies accredited by the Scuth African National Accreditation System

[SANAS]; or

b} 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 agendies based on the following:

Respondent’s Signature

Date & Company Stamp
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¢} Large Enterprises [i.c. annual turnover greater than R35 million]:

@ Rating level based on all seven elements of the B-BBEFE scorecard

d) Qualifying Small Enterprises — Q5E [i.e. annual turnover between R5 million and B35 million]:

o Rating based on any four of the elements of the B-BBEE scorecard
e) Exempted Micro Enterprises — EME [i.e. annual turnover less than RA million]:

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

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

e Black ownership greater than 50% or Black Women owner greater than 50%

automatically qualify as B-BBEE Level 3

Sufficient evidence to qualify as an EME would be a certifigate {w may be in the form
of a letter) from an auditor or accounting officer or a cert Vm a Verification Agency
accredited by SANAS, The certificate must comy

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

vcompany’s turnover, black

ownership / black female ownership and B-BBEE

stipufated above in respect of Large Eht@r a SEs, or @ certificate in respect of EMES].

Transnel will accordingly allocate a pemgaD of 10 [ten] points in accordance with the 90/10

3

a Respondent either directly or indirectly to canvass any officer(s) or employee of Transnet

espect of this RFG between the dosing date and the date of the award of the business.

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

to the RFQ o the following Transnet employee:

Name: SIBUSISO MTHIMKULY KAREN SIRPAL
Email: sibusiso.mthimkhulu@transnet.net Karen.sirpai@transnet.net
Tel: (031) 361 3427 {031) 361 5436

RFQ documents may be obtained on or after Monday 23 June 2014 at the Reception, Tender Advice
Centre, Inyanda House 1, Ground Floor, 21 Wellingten Road, Parktown, Johannesburg or at Supply
Chain Services, 100 Ee! Road, Bayhead, Durban. Office hours 08h00 15h-00. Free of charge.

¢) Respondents may alse, 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;

Telepheone 011 544 9486 Fax 011 774 9760

Respondent’s Signature Date & Company Stamp
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10

i1

Email fac.secretariat@ransnet.net

Tax Clearance

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

previde this document with the RFG submission will result in disqualification.

VAT Registration

The vaiid VAT registration number must be stated here: [if apolicable].

Legal Compliance

P

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

and locat laws and regulafions.

Changes to Quotations V
Changes by the Respondent to its submission will not be col fter the closing date and time.

Pricing

Al prices must be quoted in South African Rand price basis, excluding VAT.

Prices Subject to Confirmation
Prices quoted which are subject to c ill not be considered.

Negotiations

Transnet reserves the gah ertake post-tender negotiations with selected Respondents or any

number of short-list P nts.

Binding Offer x
Any Qughfitio ished pursuant to this Request shall be deemed to be an offer. Any exceptions to this
sta :e usphe dearly and specifically indicated.

i
iers

nsnet is not committed to any course of action as a result of its issuance of this RFQ and/or its receipt
of a Quotation in 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;
2 disqualify Quotations submilted after the stated submission deadline;
® not necessarily accept the lowest priced Quotation;
® reject all Quotations, if it so decides;
® place an order in conneciion 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;
s split the award of the order/s between more than one Supplier/Service Provider; or

s make no award at afl.

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 serious breach of law during the preceding 5 [five] years, including but not limited to breaches of the
Competition Act 89 of 1998, Respondents are required to indicate below whether or not they have been
found guilty of a serious breach of law during the past 5 {five] years:

I/We do hereby certify that e

have/have aot been found guilty during the preceding 5 ifive] years of a serious breach of law,

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

relatively minor offences or misdemeanours, e.q. traffic offences.

'\

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

NATURE OF BREACH:

DATE OF BREACH:
Furthermore, I/we acknowledge that Transn Lt!*eserves the right to exclude any Respondent

from the bidding process, should that pe ity have been found guilty of a serious breach of law,
tribunal or regulatory obligation.

13 EVALUATION CRITERIA

14 TRANSHEY WILL UT OLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A ERVICE PROVIDER, IF 50 REQUIRED:

siveness - Prequalification criteria, if any, must be met
ation based on 90/10 preference point system:
g and price basis [firm] - whilst not the sele factor for consideration, competitive pricing

nd overall level of unconditionat discounts! will be critical

\\ Transnet will utilise the following formutla in its evaluation of Price:

P:—Pmir.‘fi
Pmin F

PS =90 (1 -

Where:

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

- B-BBEE status of company

t Oniy unconditional discounts wifl be taken into account during evalualion. A discount wiich has been offered

conditionally wili, despite not being taken into account for evaluation purposes, be implemented when payment s
effected.

Respondent’s Signature Date & Company Stamp
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Preference points will be awarded to a bidder for attaining the B-BBEL status level of contribution

in accordance with the table below:

&-BBEE Status Level Number of poinis
of Contributor {80/10 system)
i 10
— 5
5 g
g :
5 4 |
6 3
7 > \\
8 1
Non-compliant 0
contributor

15  Validity Period

Transnet desires a validity period of 90 days from the glosin f this RFQ.
This RFQ is valid unt

i6 Banking Details

BANK:
BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

17 Company Regis

ig

\\ her Respondents:

s [wol |

19 Returnable Documentis

Returnable Documents means all the documents, Secticns 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 o previde allf these Returnable Documents will resuft in a Respondent’s
disqualification. Respondents are therefore urged to ensure that alf these Documenis

are refurned with thefr Quoiations.

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:

Submitt
ed
[Yes or
Mo]

Returnable Documents

SECTION 1 : Notice to Bidders
- Valid B-BBEE Verification Certificate [RSA Large Enterprisef\\nd

Q5Es]
Note: failure to provide a valid B-BBEE Verification Certifi t the
closing date and time of the tender will result in an ag%atic e

of zero being aiioca%,eci for B-BBEE scorecard

- Valid B-BBEE cemﬂcate from auditor, accountin
accredited Verification Agency {RSA EMEs]

Note: failure to provide a valid B-BBEE Verifi®gl
closing date and time of the tender will Sesult 1T
of zero being allocated for B-BBEE s rd

SECTION 2 : Quotation Form

’%

 Certified copies
applicable]

\Q e Originai valid Tax Clearance Certificate [Consortia / Jomnt Ventures
/ Sub-contractors must submit a separate Tax Clearance Certificate
for each party]

o Valid Department of Labour Letter of Good Standing

e Safety File

Respondent’s Signature Date & Company Stamp
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v Special Conditions
Part A

Al SCOPE OF WORK

A1, This contract covers the
- control and eradication, of declared weeds and declared plani invaders in the rail
reserve(including residential areas where applicable), including the control of obstructing
vegetation on cutlings and winnel faces in the rail reserve and at the cass areas outside tunnel
mouths;
- and the maintenance of vegelation al all leve! crossings

by means of either mechanical and/or chemical herbicide methods on Transnet property that is contralled by the
Depot Engineer, Durhan. \

i terms of this contract
ader znd obstructing

Al.2. To the extent that area{s) treated mechanically and/or chemically or oth
are rendered, and maintained, free of declared weeds, declared plani
vegetation as defined, for the periods specified herein.

h

2 rail reserve 1o be clean of
v vegelation as defined at the
@ both vehicles and trans ravelling

AT.3. The essence of the contract is that Transnet Freight Ral
L

resWis are obtamed are the responsibility of the

. shall have the right to monitor the materials and
a® procedures and herbicidal applications are in
accordance with his/her tender, the rg lation and are conducive 1o the achievement of long

Al4. The ways and means by which the above-me
Respondent. TRANSNET FREIGHT RAIL,

Freight Rail and shall in no way gelief § spondent of his/her responsibility for satisfaclory control
of vegeiation

dent shall include any work arising from or incidental (o the above
the proper completion of the contract in accordance with the true

A1S. The performance due by
or required of the Res
meaning and inlen

A6, tain hisfher own information regarding species. occurrence, and extent of

led in order 1o comply with the required standards.

AZ. OF TENDBER

A2 > gyitract will only be awarded to a Respondent who has experience i the applicalion of herbicides
in Southern Alfrica,

AZ 2 A Site Inspection Certificaie (Section 9} signed by the Transnel Representative or hisfher deputy
{compulsory), musl be submitled with the tender. and the submission thereo! will be deemed 10
indicate the Respondent's acquaintance with the occurrence and extent of species of vegetation to be
controlied and all aspects that will and/or may affect such control and costs thercofl.

AZJ. DURATION OF CONTRACT
The work provides for the control and eradication of declared weeds and declared plant invaders.
inciuding the control of obstructing vegetation on cuttings and tunnel Taces inthe raill resarve and at the
cess areas oulside {unnel mouths. The duration of the contract is for a pericd of two years {24
months) commencing on the date of nofilication of acceptance of fender with Transnet Fraight Rail.

A, COMPLIANCE WITH STATUTES

AdA The Respondent’'s procedures for the procurement, storage, handling, transportation. application and

Vegetation Conirol Contracts 3 April 2014



AdZ

Ab.

AG,

AB1

A7,

A7 A

AT 2

AT 3

Ng
equtted:
Ny

B Special Conditions
Fart A

general use of chemicals shall comply with all applicable legislation, Codes of Practice and Local,
Regional or Provincial Authorities, including but not resincted to:

a) The Fertilizers, Farm Feeds, Agricuttural Remedies and Stock Remedies Act {Act 36 of 1947) as
amended.

by The Hazardous Substance Act {Act 15 of 1973) as amended.

c) The Water Act (Act 54 of 1956) and the Waler Amendmeant Act (Act 96 of 1984) (where
applicable}.

d} National Environmental Management Act (Act 73 of 1908)

d) The Environmental Conservation Act (Act 73 of 1939).

e} SABS Code of Practice No. 0206-1985 "Safety procedures for the disp‘;‘L of surplus pesticide
and associated toxic wasle”.

) Conservation of Agricullural resources Act (Act 43 of 1983) (CARA) e,
gy Common law of nuisance.

h)y  Mountain Catchment Area Act (Act 63 of 1970). V

i} The National Veid and forest Fire act (Act 101 of 1898).

The Respondenf’s authorised represenlative shall red Pest Controt Qperator,

specialising in the field of weed control and registered |
direct control of waork taking place on site.

s Calegory 1, 2 & 3 planis thal are proclaimed
. 1983 (Act 43 of 1883), lisled in Regulation 15.

Declared weeds and declared plant invadg
under the Conservation of Agricultural Re

GENERAL

Respondents are required to leNger for all the areas quoled in the Bill of Guantiics and Prices,
Transnet Freight Rail may ¢con ne or more confracts as a result of this tendor.

GUARANTEES

o Crause 14 of the General Tender Conditions shall be egual 1o ten per cent
oNirad value and shall be provided before any work s carried out,

The security referr
(10%) of the t

TOBEE ERBY TRANSNET FREIGHT RAIL

T aterial, equipmaent and services will be provided free of charge by Transnel Freight Rail

Water as reguired from Transnet Preight Rail's existing points of supply; such water may be untrealed.
chemically treated or borehole waler. The Respondent shail be responamhle fnor all work and
equipmeant needed to fill the waler trucks or saray units from the water point provided and o ensure
that the water is suitable for its inlended use,

inspections of the areas of work by molor trolley may be arranged with the Transnet Representatve,
out will have to coincide with normal track inspections carried out by the inspection/iechnical siaff of
the Depot. The Transnel Representative shall be given timeous notice (4 calendar weeks) of the
Respondent’s intention to inspect.

The plant andfor equipment provided to the Respondent af the heginning of the coniract shail be
returned to Transnet Freight Rail in the same condition, normal wear and tear excepled. Any loss or
damage shail be made good by the Respondent, or the value thereof will be deduclad from moneys
falling due 1o him/her.

Vegetation Contral Contracts A Apri 2014



AZ,

AS,

AG 1

A92

AB 3

A9.4

A10.

AT0.T.

A10.3.

s

Speacial Conditions
Part A

CARE OF EQUIPMENT PROVIDED BY TRANSNET FREIGHT RAIL

in the evenl of any equipment being provided by Transnet Freight Rail such equipment shall be used
in the most careful and economical way, and the Respondent shall take all necessary care to prevent
loss or damage.

TO BE PROVIBED BY THE RESPONDENT

In addition {o all labour, malerials, plant, equipment and incidentals needed to complele 1he work; the
Respondent shall provide all accommaodation and toilel facilities for histher empioyees.

&% or chemicals brought
Jnauthonsed persons or

The Respondent shall provide safe and secure storage faciities for all herbid
onto and in use on the site. Such faciliies shall be capable of ensurin

animals cannol gain access {o such chemicals.

The Respondent shall provide at hisiher own cost any security m Mﬂr—\ may deem necassary
for safe and effective execution of the work within the contra 3
The Respondeni shall provide hisfher employees with R Q

garments is to be worn by the employees at all tmes wlen on sie.

pility garmenis. The high visibiity

When required the Respondent shall appoint ¢ woR site sufficient personnel whose sole task
shall be to be on the lookout for approach] raffic. These employees shall operate an audible
warning device to timeously warn all peopl Wrk site of approaching rail iraffic

0 by all personnel on oany work site in the case of
y the Raspondent and implementiad before any work
commences. The procedure gshalbe updated whenever the need arises and any changes shall be
communicated to all emplo

able employees to be tramed, cerddificated and uscd as Lookouls

The Respondent shall
' ! be done al no charge to 1he Respondent.

when required. The

BILL OF QU O PRICES
The quagit Bill of Quantities and prices are estimated and may be more or less than stated
fhe hall submit with his/her tender a complele and delailed priced schedule {prepared in

spondent shall price each item. If the Respondent has omitted to price any dtems in the
schedule, the cost of the work included in such items will be held to be spread over and included in the
prices given in the olher items of work,

The absence of stated guantities in the schedule is no guarantee thal none will be required.
Reasonable prices should therefore be inserted for avery item as these prices may be considered in
adjudication of tenders.

The short descriptions of the items in the schedule are for identification purpeses only. The cost of
complving with all conditions, obligations and habllites described in the contract documents including
profit, shall be deemed to be included in the rates quoted by the Respondent in the Biil of Quantilies
and prices.

Vegetalion Control Gontracts 3 April 2014



At

A1t

A11.2

AT13

At14

A11.5

A2,

A121

i Special Conditions
Fart A

CONTRACT PRICE ADJUSTMENT FORMULA

A contract price adjustiment factor 1o be determined in accordance with the formula describad in A11.2
will be appled to allow for all increases or decreases in cosis, from any cause whatseevaer, which may
occur after the closing date of the submission of tenders and before lhe date of completion. The factor

shall be rounded off to six decimal places.

The contract price adjustment facior shail be -

11 > A )
(-17020 2 w005 70 o0 M L p0s 20y \\

Lo For Mo [
YUB] indices ruling for the

¢ diesel fuel indices ruling for the

where x = §,15 and

Lo, Po. Mo and Do are respeciively labour, machinery, matenal
calendar month four (4) months prior to closing date of the te

LE Pt Mt and Df are respeclively iabour, machinery,
calendar month four {4) months prior to the date of mgea

rement.

The indices to be used shall be those for the mer Price Index and Production Price Index as
obtained from the monthly Statistical News = Dlished by STATS South Africa.

etropolitan Areas (P0141.1 Tabie 21).
. e price indices of Non-Electrical Machinory multiphed by
8667 ransport Eguipment in the ratio of 1.1 {P0142.1 Table 10

a equalizing factor of 1.
tem 216 and 221 r
Mo and Mt shall

Do and Dt thg price indices of "Diesel Ol - Witwalersrand” (PO142 1 Table 16}
When the value_of in at the time of calculation is not known the latest available index shalt be
used and an n necessary shall be made by addition or subtraction in subseguent monthly

The am e added lo or sublracted from the monthly payment cerlificates shall be calcutated by
m gqe amourt certified for payment for that month (but excluding amounts nol subject to price
éu ent) by the contract price adjusiment factor for that month.

Adjustment to measurements of previous months’ guantities will be included in calculation of the amount
certified for payment and will therefore be subject to the price adjusiment factor of the current measure-
ment month,

Any additions to or deductions from the amount payable, brought about by the application of tha conlract
arice adjustment factor, shall be deemed to have made full aliowance for all increasas or decreases in

cost from any cause whatsoever, including all overhead costs as well as any increases and decreases
therein, and profit.

Value added tax shall be excluded from individual paymenl dem rates and price adjusiment indices as it
will be added {o the total of the month's measurement, after price adjustment have been made in terms
hereof.

EVALUATION OF TENDERS

*Time vatue of money" methodology and principles will be used in evaluation of tenders.

Vegelation Conlral Contracls 3 Al 2014



A122

A12.3

AlS.

Al4,

A4

Atd.Z

A14.3

Al4.4

A14.5

A5,

ATH1

A152

A15.3

A15.4

Special Conditiens

Part A

Respondenis may submif alternatives to the methods of weed control described herein. Such

alternatives as well as the matenials, mathods which the Respondent propose the use. programmes

and Transnet Freight Rail resources {or the contract, will be considered during evaiuation of lenders,

The Respondent shall submit as part of his/her tender. all relevant details of his/her production rate,

water usage, truck requirements and any other information needed 1o enable the tender 1o be

evaluated as described above.

SITE MEETINGS

The Respondent shall allend site meetings when required. These mesting \ il be held under the

chairmanship of the Transnet Representative or his/her deputy. When subfdspondents are required

to altend, the Respondent shall ensure their atlendance.

SITE BOOKS V

The Site Instruction Book shall have numbered sheels for ¢ recording inslructions by the

Transnet Representative and shall be clearly marked "Sila | ook’

The site diary referred shall be clearly marked "Day Book”. the end of each day a line shall be

drawn below the last entry of the day and both the ndent and Transnet Representative or his/ther

deputy shall sign across the line. i no entry adeNa "NIL” return must be entered and signed.

Any claim arising from delays thal cannot g antiated by reference to the site diary will not be

considered.

This site diary shall serve as a daiff reco™of all relevant information concerning site conditions

prevailing on site and herbicide gpphca here applicable) as required in terms of section 16 of Act

36 of 1947,

Only persons authorised oy the Transnet Representative or Respondent may make entries in

the site books.

Receipt of materia by Transnet Freight Rail shall be recorded in the "Day Book™,

INFORMA, PROVIDED WITH TENDER

The deNIShall submit the following information at the time of tendering:

E1 ion of the plant and methads of control to be used by him/her for all aspacts of the work
PG ensuring performance as specified. With speciflic reference 1o the time fimil stated n clause

B3.2 o achieve the specified performance.

Whether the Respandent intends to work on Saturdays, Sundays or statutory holidays or is prepared

to work on such days if required o do so by Transnet Freight Rail.

Proct of inspection of all sites on the enclosed Site Inspection Certificate.

The Bill of Quantities and Prices must be completed in full.

A list of registered products to be used in the work, supported by specimen labels. indicating’

Trade name

Generic name

Registration Number

Ingredients (type and content) as shown on the label

Application rates
The Transnet Representative’s approval shall first be obtained for use of other herbicides.

Vegetation Control Contracts 3 April 2044



Special Condilions
Fart A

A156 A description of the methods to be used for general vegetation control must be provided . This must
include lhe description and rate of application of chemicals, design mixtures, the precautions to be
taken to prevent damage of adjacen! vegelation, the lype and method of use of ihe proposed
squipment and any other relevant informalion.

A15.7 A description of the methods (o be used {or the safe disposal of gll chemicals, residual malenals and
containers utilised must be provided.

A58 A copy of the certificate issued by the Depariment of Agriculfure to certify that the Respondent
or hisfher representative is a pest control operator in terms of Act 36 of 1847 as stipulated
under clause A4.2, must be submitied. \

A5, FENALTIES FOR LATE COMPLETION

The provisions pertaining to "penalties for late completion” shall not Ws contract

coloo

Vegelation Contral Contracts S Aprit 2014
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Special Condilions
Part B
B1. SCOPE

B81.1 The scope of the work consists of the
= conlrol and eradication of declared weeds. and declared plant invaders, mciuding the
control of obstructing vegetation on cutlings and af tunne! faces and at the base of the
mast pole in the rall reserve and al the cess areas culside tunnel mouins

= and the maintenance of vegetation at level crossings

as indicated in the Bill of Quantities and Prices. This includes afi rees and shrubs gr M; near open lines
or cable routes deemed threatening to the normat operation of on-track machinery 800 vehicies,

B1.2 This part covers the lechniques, required standards of@uworkmaNehip, inspections,
measurement, payment. and accepiability of the works in respf Wcormo% of vegetation

required in terms of the contract.

garding the exient, occurrence, and the
efshe must also determing the hest melhod o

Respondent in his/her tander
the achievement of control as

Bt3 Failure to comply with the minimuny performance propoq
may form the hasis for non-payment for work dope, p

21.4 The Respondent must obtain his/her own i
species of the vegetation over the workg
control the vegetation.

B2 DEFINITIONS

B2.1. CONTROL

B2.1.1. CONTROL DEFINE ERADICATION OF DECLARED WEEDS AND DECLARED
PLANT INV R THE TOTAL TREATED AREA (CESS AREAS AT
TUNNEL UDED)

en ail declared weeds and declared plant invaders are permanenily
d by the application and effects of chemicat herbicides, to the exlent that:

Controtis
impairegor gests

‘heRonstituent parts of all declared weeds, and declared planl invaders {dead or alive)
S ease to exceed 500mm in height for the tolal duration of the contract.

s The dead or dry remains of any vegetation within the treated area cease lo exceed 500mm
i height.

» For ROW the distance (o clear is 10m from the toe of the ballast.

s There are no dead or dry remains of any vegetation within the treated area. which may
constitute a hazard, danger, or hindrance fo Transnet personnel, equipment trucks, or
operations.

« Control at Residential areas is defined as 300mm for the entire duration of this
contract

{See Part D Diagram D2 and D4)

Controf constitutes a process or situation where conirot as deflined ocours on an on-going
hasis and not only at the time of measurement and payment inspections.

B2.1.2. CONTROL DEFINED FOR THE CONTROL OF OBSTRUCTING VEGETATION ON THE
CUTTINGS AND ON THE TUNNEL FACES

Controtis achieved when all existing or potential growth of vegelation does not excead
maximum height of 500mm (See Part [ Diagram D3 and D4).

Vegetation Controt Contracts 3 April 2014



Speciat Conditions
Part 3
» The constituent parts of all obstructing vegetation occurring within the area of treatment
cease to exceed 500mm in height.
= Obstructing vegetation is calculated fram the ground to 3 meters above he height of he
mast structure.
« The constituent parts of all obsiructing vegetation {dead or alive} cease o excecd 500mm in
height for the total duration of the contract.
e T here are no dead or dry remains of any vegetation within the treated area, which may
constitite a hazard, danger, or hindrance to Transnet personnel, equipmeant rucks or
operations.

B24-3 CONTROL - DEFINED FOR THE CONTROL OFE OBSTRUCTING VEGETATION AT -MAST

B2.1.4

B2.2.2

Bz2.3

Corirebis-achieved-when.all-existing or-petential growth of vegata
maximum- height-of 300mm

POLES

Wmex cend &

s he-constiluent-parts-of-all obstrusting vegelation-ocq in-the area of treatment
cease to-exceed-300mm-n-height:
«Obstructingvegetation-atmast-peles-is-calcuialal-from- 108 of- the ballast to-belind the-mast
pole-{3m}
s he-conshiventpars-of-all-obstrucling-v
haeight-for-the-total duration of the-coniggs

L3

CONTROL AT LEVEL CROSSING

Controt is achieved when all exisiing ojgfntiai growih of vegelalion s cut 1o a maximum heaight
of 300mm.

The constituent p
300mm in heigh

rdry remains of any vegetation within the treated area, which ma
Y y ved : Y
azard, danger, or hindrance to Transnet personnel, eguipment trucks or

Wriituies a precess or situation where control as defined occurs on an on-going
d not only at the time of measurement and payment inspections

AN LEVEL CROSSING

The sucoessful control of vegetation at a railway level crossing, giving motonsts a clear vision to
the left and right of the railway line for possible approaching rail fraffic when stalionad at
stopfyvield sign (See Part D 1: Diagram [D3).

Level Crossings where conlrol is required may be irregular in shape and wili normally be
measured per crossing as per sketch.

For inspection and payment purpeses, any growlh laller than 300mm in any one of e level
crossing quadrants of a level crossing shall resull in that/those level crossing section/s being
rejected.

Level Crossing Quadrant

A level crossing consists out of four quadrants. The number of quadrants per level crossing lo

be trealed can differ and is as per schedule of quantity (See Part [ Diagram D3}

Vegetation Control Contracts SoAapnl 2014



8724

B3.

B3

B3.3

B34

B3.5

B36

837

B2.2

B.2.21

Special Corditions
Part B
Level Crossing Section

A level crossing section is 1he level crossing guadrants to be treated that are on the same side
of the railway line (See Part D: Diagram D3). A level crossing section can consist of one or two
level crossing quadrants as specified in the Schedule of Quantities.

METHOD OF VEGETATION CONTROL

The Respondent's methods and program shall provide rapid and eﬂouw‘ ontrol in all area

but particularly buliding surrounds, staked cable routes, ievel crossindg, %shunting vards cmd
approaches 1o stations. Technigues and programming employed st crefore be directed at
this aim. The Respondent shall carry out immediate treatment of, sl inslances where
rapid and effective control is not achieved during any period of 11

The methods to be employed are as specified by the RegagaND Part A and are subject (o
the approval of, and monitoring by the Transnet Represg

The Respondent is to ensure that there will be no plalts or ary means of vegetation highor than
300mm at any of the tevel crossings, within 120 ar days from commencemeans of the
ontract through to the completion dale of lhe, Aacl.

-

Burning will not be allowed under any cir 3 a5 a means of control, The making of fires
on site is also strictly prohibited.

1 of Mgk glbmitied as per clause A16.7 by the Hesponden! shafl
Transnel Representative.

Any deviation from the meatho
he subject to the approval of t

EXISTING VEGETAT

The Responde
normal operati
the full reir 1

ause B2.1.1 of this specification, the Respondent at no additional cosl shall remove
tive matter resulling from the cutting and eradicalion of declared weeds and declared

egE
> Wt invaders {frees and shrubs), from all the cultings. The Respondent 15 to ensure thai no

vegetative matter is deposited into open lined concrele channels and culverl inlels and outlets.
No disposal of vegetalive matter may be done on adjacent lands.

Suilable areas and/or methods will be agreed to with the Transnet Representative on site prior
to disposal of cut material.

Vegetative matter 1o be removed from cutlings is nol allowed to take place across the railway
lines without the necessary prolection in place, and agreed to by the Transnet Representative,

Conirot constitutes a process or situation where control as defined occurs on an on-going
hasis and not only at the bme of measurement and payment inspections.

WORKLOTS

A WORKLOT is a subdivision of an area on which the Respondent shall control vegetation. The
number of worklots within any area (o be treated is caiculated by dividing he totai surface area
by the surface area of a single worklo! Le. 250 square melres.

Vogoelation Control Conlracis



B32.3

B3,

B3.1

B3.2

orctitions

Pari B
Worklots will normally be measured parallel to the main direction of the trackwark present, ar
parallel to the main axis of any olher area. Worklols will nol be measured individually in
different directions but will form part of a pattern of continuous and parallel workiols cavaring, in
the most effective manner possiole, the swface of any particular area.

SneciE

A provistonal worklot is any area or combination of areas that is not necessarily intended to be
controfied annually.
However, if any provisional worklot has been sprayed under this contract the previous
year and the same workiot is again sprayed the next year, payment "& the second and
consecutive years sprayed would be at the normal rate applicable§otf that area and the
work would be considered as additional work to the Bill of Qua
Spraying means the even and uniform applicaiion of chemical =5 al the rate specified
and applies to liquid, granular or any other formulation.
METHOD OF VEGETATION CONTROL
The Respondent's methods and program shall profide rapi and effective control at all reated
areas, Techniques, programming and chemicd® oloyed shall therefore be dix al this
aim. The Respondent shall carry out immedg =atnwent of growth in ali mstas wehrerer rapid
and effective conirol is not achieved durigg eriod of the contract.
The Respondent is to ensure that thg b plants or any means of vegetation devialing
from the standard as described in o Tand 24,7 within 120 calendar days from

commencement of the contracthro

B33 existing indigencus vegelation that is not threatening to the
ccihery and vehicles and he/she shall be held responsible for the

avoidable damage of any nature oceur.
B33 d the methods of application to be employed are as specilied by the
ar®h and are subject to the approval of, and manitoring by the Transnet
ethods shall, however. be enlirely in accordance with the manuiacturer's
atons and recommendations for safe and effective use of the herbicides or herbicide

R ure®concerned.

Venetalion Control Coniracts 3 Aprt 2014



B34

B4

B4.1

B4 2

~
N ONall Control = (

8432

Special Conditions
Parl B
DISPOSAL OF VEGETATIVE MATERIAL

The Respondent at no additional cost shall remove all vegetative matter resuiting from Lhe

cutting and eradication of obstructing vegetation, dedlared weeds, and declared plant invaders,
from all the cullings. The Respondent is to ensure that no vegelalive maller is deposited into
open lined concrete channels and culvert inlets and cullets. No disposal of vegelative matler may
he done on adjacent lands.

Suitable areas and/or methods will be agreed to with the Transnet Represeniglive on sile prior to
disposal of cut material. \

Vegelative maller to be removed is not allowad to take place across Hemglway nes
necessary protection in place, and agreed to by the Transned Repreoﬂtvtivc

STANDARDS OF WORKMANSHIP

Vegetation cantrol shall be such that there be no dry o eMains of vegetation within the
areas of control greater than 500mm in height that it cons h hazard, hindrance or danger {0
Transnet Freight Rail operations.

groWih constitutes a hazard, hindrance or
sentative.

The evaluation to whatl density of dry or
obstruction shafl be made by the Transngjs-

disposal of cut material.

For this coniract, the Res
conditions of the sites and
achieve the required cggr

> that histher tender prices, includes all work necessary 1o

OVERALL CO {

The ovglaligtaM@rd of contrel to be achieved by the Respondent over the contrac
defingd M Oyrall Control” and expressed as a percentage, will be delermined by appi
formula:

Worklois treaied - Worklots rejecied)

x 00
”;’(”--f(f()[.‘s' H'("CH(’U‘I

The standard of "Overall Coniroi” to be provided on each district by the Respondent shiall ba

YEAR 1 z
Minimum % of the total work which shall comply
with the standard of control for individual work-tots. 80 .Y
Fadure by the Respondent to achieve the standard of "Overall Control” shali consiit

material breach of contract by the Respondent which will entiie the Executive Officer |
terms of clause 33 of the General Conditions of Contract for Mainlenance VWorks

Vegeltation Control Coniracts 3 April 2014
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Hh72

B6

Ba.1

B86.2

B86.3

Special Conditions
PROGRAMME OF WORK

The Respondent shall undertake the planning and programming of the entire vegetation contro!
operation and shall submit to the Transnet Representative for approval {ull particulars thereof
within 2 weeks from the date of nofification by Transnet Freight Rail of the acceptance of
his/her tender. This programme will be within the inttial operational pericd allowed as per clause
B3z

The parlticuiars o be provided in respect of the Respondent's vegatation ppgram shail mclude
but not e limiled io the following: Q

¢ An assessment based on a proper sile investhigation of the of vegelation o be
controiled in the contract area.

¢ The appropriate methods and procedures {o be imple
standards of vegelation control required in terms of ¢

The Respondent shall conduct regular site inves
purpose of

LGatic

could influence the work:

¢ ascertaming the existing vegetation an rs th

®
4 dentifying any damage or hallards wihich may have been caused by the vegetation control
operation, and

¢ monitoring the standard of vege!ial ro®achieved;

¢ planning of timeou 1 of remedial work where control is not being achieved

The programme gl bas€d on the guanlities shown in the Bill of Quantities and Prices.

In addition {o ¢ programme provided for in terms of 85,1 the Respondent shall submil

daily wor imes to the Transnet Reprasentative. 7 days in advance of the next
workin ating the spacific areas where the Respondent will be working each day of
the re by the Respondent to submit a daily programme andior deviating from it

ing the Transnet Represeniative, preventing him/her from menitoring  the

puij

wdent's performance, may resuli in payment for such work being withheld.
FORMANCE MONITORING AND EVALUATION

The Respondent shail at all times be responsible for supervision of the work and for follow-up
inspections to monitor the successful control achieved over areas of compleled vegetation
control.  Hefshe shall immediately take appropriate remedial action in asreas where the
specified standards of control are not achieved.

The Transnet Representative shall at any time during the operational periods carry oul routing
inspections of the Respondent’s performance methods and procedures.,

The Transnet Representative shall, during the duration of the contracl, carry out six official
inspections of the work for the purpose of evaluating whether contrel, as defined. has been
achieved and measuring progress.

The Transnet Representative will inform the Respondent 14 days in advance of the
schedule of official inspections and will arrange the transport such, thal adeguate
space and time is available for the purpose of the inspection.

ant

The inspections shall he performed visually and the Respondent shall be present or forfeit

AL 704
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B86.3.1

B6.3.2

B6.3.3

B6.3.4

B6.3.5

8636

B6.39

B6.4

B6.O

87

B7 .1

Specal Conditions
FPart B
his/her right 10 dispute the measurements and evalualion of the Transnel Representative,

The 1st nspection will izke place after complelion of the entire contract area and will be
evaluated on the specified level of control as describad in B2.1 and B4.1,

The 2nd inspection will take place 8 months after commencement of the contract and will be
evalualed on the specified level of control as described in B2 1 and B4 1.

The 3rd inspection will take place 11 months after commencement of the gontract and will be
evaluated on the specified level of control as described in BZ.1 and B4.1. ﬂ

The 4th inspection will take place 16 months after commeancement > confract and will be
evaluated on the specified tevel of conlrol as described in B2.1 ang B4.1.

e contract and will he
aod.t.

The 5th inspection will take place 20 months after comme
evaluated on the specified level of conlrol as described i

rment of the contract and will be
71 and B4,

The 6th inspection will iake place 23 months after con
evaluated on the specified leve! of control as descriged in

During each of these inspeciions the worlkl atedWvill cach be measurad and evaiuated. A
worklol that does not comply wilh the s lavel of control will be recorded as a "rejecled
worklot”.

The rejection of worklot's that do ot cogply with the standard of control will be final and valid
for that inspection in that parteular

the rejection by the Transnel Hepresentrive of work
and place of rejection

The Respondent ma
perfermance only at

The rejection if% al a particular inspection shall remain final for that inspection for
payment purpoRes. ithstanding the fact that the Respondent may execute further remedial

worlcin e idve controb al further and final inspections.
4@ f fafled. The worklot/s shall be recorded as a “disputed workicl/s”™ and the
sEodent shall prepare an appropriate record of ail dispuled worklos in order Ihat such
may be resobved by way of the disputes resolution procedures

pre 1he Transnet Representative and the Respondent fail to agree on whether &

The Project Manager reserves the right to forego any inspection by giving the Hespondent
written notice of histher intention to do so. Should the Project Manager deacide 1o forego any
inspection. he/she would thereby indicate that hefshe is satisfied wilh the standard of
workmanship required for that specific inspection only. Heishe would then make il payment
to the Respondent to the value associated with that inspection,

The fact that the Project Manager may decide to forego any inspection at his/her discretion,
does not imply that further inspections would not be carried out. It only implies that for that
inspection, the Project Manager is satisfied with the control achieved and will not penalise the
Respondent for that inspection.

REMEDIAL WORK
The Respondent shall carry out remedial work to all worklots where control has not been
achieved. prior to the official inspections in terms of clause B6 taking place Such remedial

work shall include the removal of dry or dead growth exceeding in height as specified. As well
as any dry or dead growth forming a nuisance or hazard to Transnel Freight Rail Operations.

Vegetation Gontrol Coniracts 3 April 2014



Spec Conditions
Part B
B7.2 The Transnet Representative may, at any time after the first measurement order the
Respondent {o carry out remedial action, to commence within 2 weeks after being so ordered,.
Prior to the commencement of this proposed remedial action an envisaged remedial work
orogram must be submitied to the Transnet Representative for histher approval Failing o do

30 the Transnet Representative may arrange for such action (o be carried oul by others at the

cost of the Respondent.

B8, DAMAGE TO FAUNA AND FLORA
B8.1 The Respondent shall ensure that his/her employees al all nme”ax ercise care and
consideration for the fauna and flora within and adjacent o the area 1o hfirtated

The Respondent shall ake the presence of dramage works withigards oepots into account
and shall ensure that no water-bome movement of herbicides | i

2 inffammabie. highly velatile or
Ponerty, or be hazardous to

fonsihility for the efficiency and

B8.2 The Respondent shall not apply any chemicals of an e
corrosive nature, which may damage crops, vegela
humans or animals. The Respondent shall assupme f
safety of whatever chemicals are used.

B8.3 Dumping or polluting of any kind will not be itteo® This stipulalion s also applicable to the
armiul chemicals and pollulant

washing out of tanks and equipment coimig ™
The Respondent shall institute and m prdcedures for the safe disposal of all chemicals
ution of the works.

and residual matenals originating {
Containers and residual matgrial s t be disposed of on Transnet Freight Rail property or
as part of Transnet Freighf ReQreluse.

articular note of environmentally sensitive areas and shali plan
he utmaost care and responsibifity.

B84 The Respondent sh
and execute his/he 2wt

lowed under any circumstances as a means of contral. The
orfwhatever purpose, on Transnet Freight Kail property is also strictly

Ba.s Burning w:!!

B8.6 34 @ croNcted plant species and desirable plants are not to be controlled or removed
Wis plant material will be identified by the Transnet Representative or hisfher
- utypprior to the start of the Respondent’s program.

S

B89, MEASUREMENT AND PAYMENT

B9.1 Payment will be based on the numbers of workicts trealed as instrucied by Transnet
Representative and to which the Respondsnt successfully applied the vogelation control
measures and has achieved the standard of control defined in clause B2.1 and B4 1

B9.2 No payment wili be made for rejected worklols where control achieved does not meet the
standards of control specified.

B9.3 Measurement and payment for the work completed witl be made in 6 stages as follows

B9.31 After completion of ihe mnitial treatment of the enlire contract area the Transnet Rapresentative
or his/her deputy and the Respondent will measure the work performed {number of wvo-kao 5
freated).  This measurement lakes place 1 concurrence with the first official waction in
accordance with clause B6.3.1. The Respondent will thereafter receive payment 4{)% of the
rates tendered for all of the approved completed work {excluding rejected work).

At level crossings: after completion of the initial freatment of the enlre contracl area lhe

Vegetation Control Conlracts 3 Aprit 2014
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B9.3.2 A 2nd measurement and evaluation will be made con

B233 A 3rd measurement and evaluation will be n

B9.3.4 A dth measurement and evalual

Special Conditions

Part B

Transnet Represenlalive or hisfher deputy and the Respondent will measurs the waork

performed (number of level crossing quadrants trealed). This measurement takes place in

concurrence with the first official inspection in accordance with clause B8.3 1. The Respondent

will thereafter raceive payment at 40% of the rales tendered for ali of the approvad r_@mmeted
work (excluding rejected work).

If af any fime after the first measurement and payment, for the duration of the contract, the
Respondent did not achieve the on-going results, as required per specified Jevel crossing
guadrant/s,

it will be subject fo a penalty of 50% of the next payment, irrespective 3 ther control has
been achieved at the specified level crossing guadrant/s at the time of § in ction.

This will be as per written site instructions te the Respondent, speci whet leval crossing
guadrant/s did not achieve the specified level of controf between tlje inspelN

he Znd official inspection
ili theraafler receive payment
ecifled has been achiaved

conducled in accordance with clause B6.2.2. The Res
at 30% of the rates tendered for all worklots where cont

: oncurrent with the 3rd official inspection
conducted in accordance with clause BB, e R&pondent wil ther{‘mm! receive payment
at 30% of the rates tendered for alt worklgis e control has been achiey

tade concurrent with the 4ih official inspechon
. The Respondent will therealter receve payment

B935b al inspection
clause 86.3.3. The Responden? will thereaf ter receive pavment

r ail workiots where control has been achieved
Bo 36 : % T evaluation will be made concurrent with the Gif nspechon
cRord#nce with clause B6.3.6. The Respondent will thereafte payment

tendered for all workiots where control has been achtevcd
B94 prices tendered in the Bl of Quantilies and Prices are composite and shall be
e of all the Respondent costs in respect of establishment on site, labour, materials
ables, Head Office overhead costs, the Respondents profit, for all delay and
\\ sequential costs and for everyihing of whatever nature required of the Respondent for

completion of the work included in the Contract.

Mo additional payment will he made for the procurement, hardling transport and incidenial
cosis in the amount tendered for the removal, treatment and dispesal of trees and shrubs and
other plant material which may occur as the result of removal / cutting.

CoOoc
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Ci: RAalL RESERVE CONTROL OF VEGETA

T worklot is 250 square metres

From To Km's Area (m2) Workiots (250m2)
ROW Pinetown  ilnchanga 33| 880000.000 2 640.00
Residentiat Areas Finetown iinchanga 201 400000.00 ‘\ 1600.00

TOTAL




Section A Section B Section A
Kilometer AL AR BL BR Area (m? Vaiue
75/14A 967.500 967.500 967.500 967.500 1835.0660
66/2 12500001 1250000, 1250.000{ 1250.000 2500.000 \‘
64.1 12500001 1250000, 1250.0000 1250000 2500.000
6177 1260.0001 1250.000; 12500007 1250000 2500.00A
59/5 1260.000] 1250.000] 1250000] 1250060 00
58 12600001 1 250.000; 1250.000] 1250000
Alverstone st |1 250.000] 1 250.000F 1 250.000] 1 250.000
49/9 1250.000 1250000] 1250000 1 250.000
46/1 1250.0001 1250000] 1250.000] 1250000
39/12 1250.0001 1250.000] 12500007 1250000
Total




Old Main Line - Level Crossing

YEAR 1 YEAR 2
Section B Total Value Section A Section B
Area (m? Value Area (m? Yalue Area (m% Value

1935.000 1935.000 1935.000
2500000 5500 000 2500.0&&
2500.000 2500.000 2500900
2500.000 2500.000 2%
2500.000 2500.000 2500.0
2500.000 2500.000 00 00
2500.000 2500.000 000
2500.000 2500.000 200.000
2500.000 2500.000 2500.000
2500.000 2500000 2500.000







Transnet Request for Quotation No: SCS5 DO872 (CRAC-DNR14359)

Section 2
QUOTATION FORM
I/We

hereby offer ta supply the goods/services at the prices guoted in the Price Schedule below, in accordance

with the conditions related thereto.

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

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

hereof]; and

any other standard or special conditions mentioned and/or embodied in this &1\uest for Quotation.
I/We accept that unless Transnet should otherwise decide and so infgm me/u® this Quotation [and, if
any, its covering letter and any subsequent exchange of corges . together with Transnet’s
acceptance thereof shail constitute a binding contract betwee et and me/us.
I/We fuither agree that if, after I/we have been notifit of th eptance of my/our Quetation, I/we fail

fo deliver the said goods/service/s within the deliyCmilgd-time qucted, Transnet may, without prejudice

el the order and recover from mefus any expenses

and/or having to accept any less favourable offer.

rice Schedule

I/We guote as follows for the §gods reguired, on a “delivered nominated destination” basis, excluding
VAT:

Page B of 16

Respondent’s Signature

f ooie | Unit of Quantity Unit Price ;‘:I:;
of Goods uanti P
Measure e
AN T pesure ARy
Each 24
ED BILL OF QUANTITY
fivery Lead-Time from date of purchase order; [days/weeks]

Motes to Pricing:
a)  All Prices must be quoted in South African Rand, exclusive of VAT

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

<) Piease 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.

Date & Company Stamp



Fransnet Request for Quotation No: SCS D0872 (CRAC-DNR14359) Page 9 of 16

Section 2
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 Guotalion submitted by a Respondent will be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transnet’s Legal

Counsel, prior to consideration for an award of business,

1 S0LE AGREEMENT \
Unless otherwise agreed in writing, these terms [Terms and each Term] nsnet’s purchase crder(s)
[Order or Orders] represent the only conditions upon which Tra SWL{] [Transnet] procures

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

ept any other conditions which the

Transnet in writing. In the event of

addressed [the Supplier/Service Provider]. Transnet dogf® ™
Supplier/Service Provider may specify, unless otherwise agre @

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

20 CONFORMITY WITH ORDER

Products/Services shall conform strictly wij

The Supplier/Service Provider shall not vary the

s

quantities specified and/or the speci i v, stipulated in the Order, without the prior written
consent of Transnet. The Supplier/SerQce Prgider warrants that the Products/Services shali be fit for their

purpose and of satisfactory quali

21 DELIVERY AND TIT
21.1 The delivery
the Supph

dresses are those in the Grder. Time shall be of the essence in respect of

Provider's obligations under the Order.

21.2 Thedfupglie ice Provider will not be excused for defay in delivery or performance except due to

g CWgsigMes outside its conirol and then only subject to the Supplier/Service Provider having

Transnet i writing on becoming aware of such circumstances. Transnet may terminate an

-, OMier, in whole or in part, without incurring any liability to the Supplier/Service Provider if such a

~ delay hecomes, in Transnet’s absoluie opinion, significant.

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 o the address shown in the Order.

22.2 Payment of the Supplier's/Service Provider's valid Tax Invoice(s) will be made by Transnet in the
South African currency and on the terms stated in the Order, the standard payment terms being 30
[thirty] davs from date of receipt by Transnet of a month-end statement, unless otherwise agreed
to in writing. Transnet shall arrange for payment of such Tax Invoices and any pre-authorised

additional expenses incurred, provided that the authorised expenses are supported by accepfable
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Transnet Request for Quotation No: SCS D0872 {CRAC-DNR14359) Page 10 of 16

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

off and bank charges.

23 PROPRIETARY RIGHTS LIABILITY
If any allegations shouid be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation or infringement of any third pariy's
contractual, industnal, commercial or inteilectual property rights induding but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any @pplicaticn thereof, the
supplier/Service Provider hereby indemnifies Transnet against and hold it harm i rom any and all Josses,
Habilities, costs, claims, damages and expenses [including any legal fees] *{Gcﬁy or indirectly from

re the

such alfegation or claim provided that this indemnity shall not apply egafion or claim arises

solely as a result of the Supplier/Service Provider following a desi r originated and furnished by
Transnet. The Supplier/Service Provider shall either

a} procure far Transnet the right to continue using the énf@roducﬁ;; or

b} modify or replace the Products/Services so th become non-infringing,

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

specifications stipulated in the Order. Sho ption be possible, the Supplier/Service Provider may
remove, with Transnet’s prior writtegflcon gluch Products/Services and will pay to Transnet a sum
equivalent to the purchase price, If sl refuses to give such consent, the Supplier/Service Provider

shall have no liahility in of any continued use of the infringing Products/Services after

Supplier's/Service Provid ten request to remove the same.

24 PROPRIETARY O
Al information wRich snel has divulged or may divuige to the Supplier/Service Provider and any

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

other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Grder and, pending this, shall protect Transnet’s rights in any such

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

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

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

26 TERMINATION OF ORDER
26,1 Transnet may cancel an Order in whole or in part at any time upon at least 7 [seven] days’ written
notice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service

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

Respondent’s Signatwre Date & Company Stamp
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material breach of its abligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring tself into disrepute, on written notice to the Supplier/Service Provider when such

waork on the Qrder shalt stop.

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

26.3 In the event of termination the Supplier/Service Provider mumgs ail claims within 2 [two]
months of termination after which tme caims will only be me§ Transnet considers exceptional

circumstances.

264 If the Products are not provided in accordance wit§ an Or®®the Order shall be deemed terminated

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

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

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

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

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

Transnel’s premises, shgf co with Transnet’s health and safely, securily and system security rules and
procedures as and&eq ped.

28 INSOLVE
If the 5 o /Service Provider shall have a receiver, manager, administrator, liquidator or like person
ap o For any part of its assets or if the Supplier/Service Provider compounds with its creditors
%SGIUDOH for the writing up or administration of the Supplier/Service Provider, Transnet is at
\\! v o terminate the Order or Orders forthwith, or at its option, to seek performance by any such

appointed person.

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

written consent, which consent shall not be 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.

Respondent’s Signature Date & Company Stamp
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31 LAW
Qrders shall be governed by and interpreted in accordance with South African law and any disputes arising
heremnt shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right fo take
proceedings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim refief 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\wl 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.

32 GENERAL

Completion or termination of an Order shali be without prejug &y erm herein which by its nature

would be deemed to continue after completion or terminatio ing but not limited to clauses 23, 24,
Error! Reference source not found., 25 and Errofl Referénce source not found.. Headings are
included herein for convenience only, If any Ter e held illegal or unenforceable, the validity or

enforceability of the remaining Terms shall not B acted. 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 avaitable to

either party under these Terms shali ff in a

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

faw.

33 COUNTERPARTS

These Terms and congfbo he signed in any number of counterparts, all of which taken together

shall constitute o n egme instrument. Any party may enter into this agreement by signing any
such counterpart,

&
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By signing this RFQ document, the Respondent is deemed fto acknowledge that
he/she has made himself/herself thoroughly famiiiar 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 am
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 Or COMPANY: -
PHYSICAL ADDRESS:

Email

L g Website

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption to
TIP-OFFS ANONYMOUS : 0800 G0O3 056

Respondent'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 io Transnet.

DEFINITIONS \

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

meaning assigned thereto in this dause, except where the context clearty requi therwise:

2.1 AFSA means the Arbitration Foundation of South Africa;

2.2  Agreement means the Agreement and its associate and/or annexures and/or
appendices, including the Work Order(s), speciﬂ
conditions as shall apply to the Agreement, toggther ¥ ’

nts tendered by the Service Provider [as agreed

the Services and such special
General Tender Conditions and any

additional provisions in the associated bid dgcu

in writing between the Parties], which ively Wgd exclusively govern the provision of Services

by the Service Provider to Transnet;

2.3 Background Inteliectual Pr ns all Intellectual Property introduced and required by

as prociai

25  Com ciogent Date means [#], notwithstanding the signature date of the Agreement;

2.6 Gl al Information means any information or other data, whether in wiitten, oral,
% or in any other form such as in documents, papers, memoranda, corréespondence,
noWOooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
Party {intentionally or unintentionaily, or as a result of one Party permiiling the representative of
the cther Party to visit any of its premises], or which otherwise becomes known to a Party, and
which is not in the public domain and includes, without limiting the generality of the term:
a) information relating to methods of operation, data and plans of the disclosing Party;
b} the conierdts of the Agreement;
<) private and personal details of employees or dients of the disclosing Party or any other
person where an onus rests on the disciesing Party to maintain the confidentiality of such
information;
d} any information disclosed by either Party and which is clearly marked as being confidential
or secret;
e) information refating to the strategic objectives and planning of the disclosing Party refating

to its existing and planned future business activities;
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) infermation relating to the past, present and future research and development of the

disclosing Party;

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

disclosing Party to maintain the confidentiality of such information;

) information contained in the software and associated material and documentation

belonging to the disclosing Party;

] technical and scientiflic information, Know-How and trade sec;rets‘f a disclosing Party

including inventions, applications and processes;
i Copyright works;
k3 commercial, financial and marketing informaticn;

)] data concerning architecture, demonstrations, tool nEues, processes, machinery

and equipment of the disclosing Party;

my plans, designs, concepls, drawings, , funcy and technical requirements and

specifications of the disclosing Party;

n information concerning faults or S in

incidence of such faults or dg d
o) information concernin @ s, Fees and / or costs of the disclosing Parly or its

authorised Subcontr@iors, eir methods, practices or service performance levels

ods, equipment, hardware or software or the

actually achiev

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

concepls, co cedes, compilations of data or other material, literary works, musical
works, arjg rks, sound recordings, broadcasts, program carrying signals, published editions,

wOWES, or cinematographic works of the copyright owner o do or to authorise the

riadh acts specified in respect of the different categories of works;

2.8 eans any breach of the obligations of either Party [{including but not limited to
H ental breach or breach of a fundamental term] or any Default, act, omission, negligence or
%ﬁement of either Party, its employees, agents or Subcontractors in connection with or in

«, refation to the subject of the Agreement and in respect of which such Party is lable to the other;

S

9 Deliverable{s) means any and all works of authorship, products and materials developed,
written, prepared, assermbled, integrated, modified or provided by the Service Provider in refation
to the Services;

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

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

from time to time;
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2.12  Foreground Intellectual Property means all Intellectual Property developed by either Party
pursuant to the Agreement;

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

72.14  Know-How means all Confidential Information of whatever nature relating to the Intellectual
Property and its exploitation as well as all other Confidential Information generally relating to
Transnet's field of technology, including technical information, processigg or manufacturing
technigues, Designs, spedifications, formuiae, systems, processes, & rmation  conceming

rmaterials and marketing and business information in general;

2.15 Materials means the Deliverables, the Service Provider Material@gnd the Trd Party Materials;

2.16 Parties mean the Parties io the Agreement together wi c\guNiaries, divisions, business
units, successors-in-title and their assigns;

2.17 Party means either one of these Parties;

2.18 Patents mean registerad Palents and Patent apflications, once the latter have proceeded to grant,

and includes a right granted for any inv ucts or processes in all fields of technolegy;

2.19 Permitted Purpose means any a rocess to be undertaken or supervised by Personnel

disclosure of the other Pa Conf 4

or employees of one Party duri of the Agreement, for which purpose authorised
Information or Intellectual Property is a prerequisite in

order 1o enable such aglivity roglss to be accomplished;

2,20 Personnel means riner, employee, agent, consultant, independent associate or supplier,

Subcontractor i of such Subcontractor, or other authorised representative of etther
Party;
221 Purc ) means officiat orders issued by an operating division of Transnet to the

ice Novidr for the provision of Services;

2. ice{s) means [@], the Service(s) provided to Transnet by the Service Provider, pursuant to
ork Order(s} int terms of the Agreement;

27
th
. Service 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;

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

Provider the Services or any part thereof;
225  Subcentractor means the third party with whom the Service Provider enters inte a Subcontract;

2726 Service Provider Materials means all works of authorship, products and materiais {including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and technigques]
owned by, or licensed o, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense tc Transnet,

and used by the Service Provider in the performance of the Services;
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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 Parbty Material means sofiware, 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 perfaormance of the Services;
Trade Marks mean registered Trade Marks and trade mark applications and includes any sign or

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

undertaking from those of another undertaking;
VAT means Value-Added Tax chargeable in terms of the Value-Added T ‘ct, 89 of 1991, as may
be amended from time o time; and

Work Order{s) means a detailed scope of work for a Seryj W by Transnet, including
{

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

appended 1o the Agreement from time to time.

INTERPRETATION
3.1 Clause headings in the Agreement are incl r ease of reference oniy and do not form part of
the Agreement for the purposes of inb tion OF for any other purpese. No provision shali be

3.2

3.3

3.4

4.2

4.3

4.4

4.5

construed against or interpreted J dvaniage of either Party hereto by reason of such

Party having or being deeme tured or drafted such provision.

e given its plain English meaning, and those terms, words,

acronyms, and phr A in the Agreement will be interpreted in accordance with the generally

accepted me; rded thereto.

A refercyfe e sigpgular incorporates a reference to the plural and vice versa.
A referquce ural persons incorporates a reference to legal persons and vice versa,

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

The Agreement is an agreement under the terms and conditions of which the Service Provider will
arrange for the provisicn to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Qrders to be issued by Transnet

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

Such Purchase Crders shall be agreed between the Parties from time to fime, subject to the terms
of the relevant Work Order{s}.

Each properly executed Purchase Qrder forms an inseparable part of the Agreement as if it were

fully incorporated into the body of the Agreement.

During the peried of the Agreement, hoth Parties can rake written suggestions for amendments
to the Work Order(s), in accordance with procedures set ouf in clause 28 [Amendment and
Change Controf] below. A Party will advise the ather Party within 14 [fourteen] Business Days, or

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

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

provision or condition in the Agreement and/cr 2 Purchase Order, or where the Agreement is
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sitent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specificalty revoked or

amended by mutual written agreerment between the Parties,

4.6 Time will be of the essence and the Service Provider will perform its obligations under the
Agreement in accordance with the fimeframe(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 fo meet such obligation
within the time reguired as a direct result of any act or omission by Transnel and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such delay, any time
deadiines detailed in the relevant schedule shall be extended by a perioc‘a al to the period of
that delay.

AUTHORITY OF PARTIES y

5.1 Nothinyg in the Agreement will constitute or be deemed t o% partnership between the
Parties, or constitute or be deemed to constitute OQas agents or employees of one
another for any purpose or in any form whaisoever.

5.2 Neither Party shall be entitled tc, or have the poWer or authority to enter inte an agreement in the

name of the other; or give any warrant = tion or undertaking on the other’s behalf; or
create any liability against the othegor the other’s credit in any way or for any purpose
whalsoever.

WARRANTIES < '

6.1

6.2

il be solely responsible for the payment of remuneration and associated benefils, if
ny, of its Personnel and for withholding and remitting income tax for its Personnel in

conformance with any applicable faws and regulations;

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

up for archiving and disaster recovery; and

e} the use or possession by Fransnet 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
accordance 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 in the relevant schedule and/or Work Order.
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6.4

6.5

6.6

6.7

6.9

6.10

Fage 8 of 22

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the reguirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of nofification by
Transnet. In the event that the Service Provider fails or s unable to remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do s¢ 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 be'n\ tified of that defect

by Transnet in writing,
The Service Provider wili not be liable to remedy any problerg arising or caused by any

modification made by Transnet to the Deliverables, or any parlNger gl gfthout the prior approval

@

Parties agree that any changes to the Services,

of the Service Provider.

The Service Provider shall advise Transnet of the f qy steps proposed by Transnet

pursuant to clause 6.5 above, including but notglimite cost implications or any disruption

of delay in the performance of the Service

including the charges for the Services imetaMes for delivery of the Services, will be agreed
in accordance with the change cedure, as set out in clause 28 fAmendment and
Change Control].

The Service Provider warran

a) it has, using thepost up-date software available, tested for [and deieted] all commonly

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

ork Order; and

0] delivery to Transnet, the Materials do not contain any trojan horse, worm,
time bomb, back door, frap door, keys or other harmfut components.

Pfovider agrees that, in the event that a virus is found, it will at its own expense use

est endeavours to assist Transnel in reducing the effect of the virus and, particularly in the

e hat a virus causes loss of operational efficiency or loss of data, to assist Transnet to the

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

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

enactments therecf and any regulations made pursuant thereto.

The Service Provider warrants that it has taken all reasonable precautions to ensure that, in the
event of a disaster, the impact of such disaster on the ability of the Service Provider to comply
with its obligaticns 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 Raitway Safety Reguiator Act, 16 of 2062, 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 sel forth in Schedule 1 hereto, and shall

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

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

TRANSNET'S OBLIGATIONS

7.1

7.2

73

GENERAL OBLIGATIONS OF TH

8.1

Transnel undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and ‘&Jities, that reilates to

the Services as may be necessary for the Service Provider to perforrmithe Services, but for no

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

internal security rules and requirements and subject to the o W the Service Provider of
its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasona \ f any information it requires in

accordance with clause 7.1 above.

Subject to clause 13 [Service Providers ferdgnnel], Transnet agrees to provide the Service

Provider or s Personne! such access to facilities as is necessary to allow the Service

Provider to perform its obligations Agreement.

PROVIDER

The Service Provider shail:

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

vidg? and the Service Provider's Services;

) kefp full records clearly indicating all transactions concluded by the Service Provider
relating to the performance of the Services and keep such recards for at least & [five] years

from the date of each such fransaction;

e) obtain, and at all imes maintain in fuil force and effect, any and all licences, permits and
the like required under applicabie laws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

0 observe and ensure compliance with all requirements and obligations as sel out in the
labour and related legislation of South Africa, inciuding the Occupational Health and Safety
Act, 85 of 1993;

g) comply with all applicable environmental legislation and requlations, and dermonstrate

sound environmental policies, management and performance; and

h) ensure the validity of all renewable certifications, including but not limited to #ts Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fait 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

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

the Service Provider.

8.2  The Service Provider ackhowledges 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 o
performing the Services timeously, efficiently and to the required standards;

c) endeavour Lo provide the highest possible standards of service and professionalism, with a
reasonable degree of care and diligence; \

d) use its best endeavours and make every diligent effort to meet agfeed deadtines;

) treat its own Personnel, as well as all Transnet’s officers, loyees, agents and
consultants, with faimess and courtesy and respect for mag rights;

f) practice and promote its own internal policies aime ihiting and preventing unfair
discrismination {as further referred o in clause and Diversity!;

a} treat all enquirtes from Transnel in conngclion e Services with courtesy and respond
to ali enquiries promptly and effici here the Service Provider is unable to comply
with the provisions of this clausq Provider will advise Transnet of the delay and
the reasons therefor and K Transnet informed of progress made regarding the
enquiry;

h} when requested by nsnetaprovide clear and accurate information regarding the Service
Provider's ownQpolicie procedures, excluding Know-How and other Confidential
Information, where a non-disclosure undertaking has been enlered into between
the P

i) flict of interest to develop between its own interests [or the interests of any

f 1 Mgth® customers] and the interests of Transnet;

accept or offer, nor allow, induce or promote the acceptance or offering of any

@ratuiw, enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;

k)

m}

not misiead Transnet or its officers, employees and stakeholders, whether by act or
amission;

not otherwise act in an unethical manner or do anvthing which could reasonably be
expected to damage or tarnish Transnet’s reputation of business image; and

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

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

FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Order.

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

materiats {if any] set out in the Work Order and accepted by Transnel or in any relevant Work

Qecer fwhich will be invoiced to Transnet at cost].




9.3

9.4

10 INVOICING AND PAYMENT

i0.1

16.2

10.3

104

Fage 11 o7 22

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

provision of the Services, provided that all such expenses:

a} are agreed by Transnet in advance;

2)] are incurred in accordance with Transnet's standard trave! and expenses poticies;
C) are passed on o Transnet at cost with no administration fee; and

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

Al Tax Invoices relating to Fees, out of pocket expenses and, If ‘Dlicablef travel and
accommodation costs, will provide the detall for each of the Personnel§arrying out the Services

and incurring the expenses, and the Tax Invoice will, where app te, include VAT as a

separate item, V

Transnet shall pay the Service Provider the amounts bl i the relevant schedule or Work

Order, subject to the terms and conditions of th§ Agree .
Transnet shall pay such amounts to the C vider, upon receipt of a correct and undisputed
Tax Inwvoice together with the supporti mentation as specified in the Work Order appended

terms of clause 10.4 below.

All Fees and other sumQgayable under the Agreement are exclusive of VAT, which will be payable
oi the applicablgyat
Uniess othg@visgp pro™@ed for in the Work Order(s) appended io the Agreement, Tax Invoices

shall b ogether with a month-end statement. Pavment against such monih-end

hereto, once the undisputed 13 or such portion of the Tax Invoices which are

undisputed become due an ya e Service Provider for the provision of the Services, in

statermndygt s e made by Transnet within 30 [thirly] days after date of receipt by Transnet of

e s nit together with all undisputed Tax Invoices and supporting documentation,

emgfthe payment of any Tax Invoice, or any part thereof which is not in dispute, i not made in
rdance with this clause 10, the Service Provider shall be entifled to charge interest on the
o

utstanding amount, at The Standard Banlk 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.

i1 FEE ADJUSTMENTS

111

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

Ne 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 herefo.

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

clause 25 of this Master Agreement [Dispute Resociution].
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12 INTELEECTUAL PROPERTY RIGHTS

121

12.2

Title to Confidential Information

a)

b}

c}

d)

Title to Inteliectual Property

a}

d)

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

Provider's Backaround Intellectual Property shail remain vested in the Service Provider.

Transnet shall grant to the Service Provider an irevocable, roy‘}“ free, non-exclusive

licence to use Transnet’s Background Intellectual Property only f e Permitied Purpose.

This license shall not permit the Service Provider to sub-licen

The Service Provider shall grant to Transnet an irrey,
ficence to use the Service Provider's Background

Purpose. This ficence shall not permit Transnel jgem ense 1o other parties.

The Service Provider shall grant Transnel a8 the Service Provider’s Background

Inteflectual Property on terms which shal be borid Tide negotiated between the Parties for

the purpose of commercially exploid oreground Inteliectual Property, to the extent

that such access is required.

All right, title and intg@est i o Foreground Intellectual Property prepared, conceived
or developed by, the icedProvider, its researchers, agents and employees shall vest in

Transnet ang theWgervice Provider acknowledges that it has no claim of any nature in and

o the | tellectual Property. The Service Provider shall not at any tme during
mination or canceliation of the Agreement dispute the validity or
of such Foreground Intellectual Property, or cause o be done any act or
yth ontesting or in any way impairing or tending to impair any part of that right, title

interest to any of the Foreground Intellectual Property and shall not counsel or assist

fy person to do so.

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

the Foreground Intellectual Property.

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

Mo consideration shall be paid by Transnel io the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and

ahove the sums payable in terms of the Agreement. The Service Provider undertakes to
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sign all decuments and do all things as may be necessary to effect, record and perfect the

assignment of the Foreground Intelliectual Property to Transnet.

¢} Subject to anything contrary contained in the Agreement and/or the prior written consent
of Transnet {which consent shalf not be unreasonably be withheld or delayed}, the Service
Provider shall under no crcumstances be entitled as of right, or to daim the right, {c use
Transnet’s Background Infellectual Property and/or Foreground Intellectual Property.

Title to Improvemenis

Any improvements, developments, adaptations and/or modifications to the Epreground Intellectual

Property, and any and all new inventions or discoveries, based on or ";? ing from the use of

Transnef’s Background Infellectual Property and/or Confidential In ion shall be exclusively
owned by Transnel. The Service Provider shall disclose gromptly Transnet all such
improvements, developments, adaptations and/or modificatio VSS or discoveries. The
Service Provider hereby undertakes to sign all documents things as may be necessary

to effect, record and perfect the assignment of sug % eMents, developments, adaplations

and/or modifications, inventions or discoverigs 10 Q@ t and the Service Provider shall

g or documenting ownership and/or protection

The Service Provider shall not v party to act on or use in any way any Confidential
Information belonging to mmether or not such party is aware of such Confidential
information, and shall
party so acting, a provide Transnet the information with such assistance as Transnet

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

Unauthogi se of Intellectual Property

ay he Qervi® Provider agrees to notify Transnet in writing of any conflicting uses of, and
aMelicfions of registrations of Patents, Designs and Trade Marks or any acl of
infiingement, unfair competition or passing off involving the Intellectual Property of
ransnet of which the Service Provider acquires knowledge and Transnet shall have the

right, as its own option, to proceed against any party infringing its Intellectual Property.
b) It shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Fransnet’s cost, in whatever measure including legal action to bring any infringement of

illegal use to an end.

] The Service Provider shall cooperate to provide Transnel promptly with all refevant

ascertainable facts.

d) If proceedings are commenced by Transnet alone, Transnet shall be responsible for ali
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
responsible for the expenses and both Parties shalt be entitled Lo damages or other award

arising out of proceedings.
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SERVICE PROVIDER'S PERSONNEL

13.1

132

134

135

14.2

14.3

The Service Provider's Personnel shall be regarded al ail times as employees, agenis or
Subcontractors of the Service Provider and no refationship of employer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardiess of the

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

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

cther country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonat‘ requirements made

known to the Service Provider by Transnet concerning conduct at any gransnet premises or any

other premises upon which the Services are to be performed [includd
regulations, policy standards and codes of practice and healtigand safe® reguirements]. The
Service Provider will ensure that such Perscnnel at all times aCW ul and proper manner in

accordance with these reguirements.

t not limited fo security

Transnet reserves the right fo refuse to admit or to g oM any premises occupied by or on
behalf of it, any Service Provider Personnel whofe adm or presence would, in the reasonable

epinion of Transnet, be undesirable or wi esenis a threat to confidentiality or security or

whose presence would be in breach of fes alt regulations governing Transnet's Personnel,

provided that Transnet notifies thafStR
reasonable exclusion of any @

Provider from the performan@e of its gltigations under the Agreement.

rovider of any such refusal [with reasons whyl. The

al from such premises shall not relieve the Service

The Service Provider &grees e all reascnable endeavours to ensure the continuity of s

Personnel assigned ¢t the Services. If any re-assignment by the Service Provider of those
Personnel is or if Transnet advises that any such Personnel assigned are in any respect
unsatisfa cluging where any such Personnel are, or are expecied to be or have been

absent@or od, then the Service Provider will promptly supply a replacement of equivalent

d #perience, and any such replacement shall he approved by Transnet prior o

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

M OF LIABILITY

i4 %
4.1 Neither Party excludes or limits liability to the other Party for:

a) death or personal injury due to negligence; or

b} fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage 1o any Transnet property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider’s fiability
atising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one occurrence or a series of related occurrences in a single calendar year, such amount to be
agreed in writing by the Parties.

Subject always to dauses 14.1 and 14.2 above, the Hability of either the Service Provider or

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

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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related Defaults shail not exceed 100% [one hundred per cent] of the Fees paid under the

schedule or Work Order to which the Defauit(s) reiates.

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

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

14.5 I for any reason the exclusion of liability in clause 14.4 above is void or unenforceable, either
Party's total fiability for all loss or damage under the Agreement shall be @s provided in dause
14.3 above. \

4.6 Nothing in this clause 14 shall be taken as limiting the Hability of th e Provider in respect of

clause 12 [Intellectual Property Rights]or clause 16 f1 Canﬁdeniv]a%

15 INSURANCES

15,1 Without limiting the Ezbility of the Service Provider @ eareement, the Service Provider

shall take out insurance in respect of all risks for whi§ prudent for the Service Provider to
insure against, including any fiability it may, as a result of its activities under the Agreement
for theft, destruction, death or inju y p®son and damage to property. The level of

insurance will be kept under revie nsnet, on an annual basis, o ensure its adequacy,

<

Il arr surance with reputable insurers and will produce to Transnet

provided that any variation o the such insurance shall be entirely at the discretion of the
Service Provider.

15.2  The Service Provider s

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

policy renewal

16 CONFIDENT

16.1 Trﬁh y undertake the following, with regard to Confidential Information:
a) nOWto divulge or disciose to any person whomsoever in any form or manner whatsoever,
ither directly or indirectly, any Confidential Information of the other, without the prior
% writlen consent of such other Party, other than when called upon to do s0 in accordance
- with & statute, or by a court having jurisdiction, or by any other duly authorised and
S empowered authority or official, in which event the Party concerned shall do what is
reascnably possible to inform the other of such a demand and each shall assist the other in
seeking appropriafe relief or the instititing of a defensive action to protect the Confidential

Information concerned;

h} not to use, exploit, permit the use of, directly or indiredily, or in any other manner
whatscever apply the Confidential Information, disclosed to it as a result of the Agreement,
for any purpose whatsoever other than for the purpose for which it is disclosed or
otherwise than in strick compliance with the provisions in the Agreement;

)} not fo make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other

Party, except when reascnably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Confidentiat Information;
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net to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, item, component de-compilation, including software or hardware disclosed and
shall not analyse any sample provided by Transnet, or otherwise determine the
compoesition or structure or cause fo 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 Transnel Confidential information than the Party
exercises in safeguarding s own competitive, sensitive or Confidential Information;

Confidential Information disclosed by either Party to the other or either Party to any
& hall be dealt with as

iMe lavel of confidentiality

other party used by such Party in the performance of the Agree

“restricted” or shall be dealt with according to any other app,

he Parties concerned

relevant to the nature of the information concerned, agr betwee

interest thereingand t y to the extent necessary for the Permitted Purpose, and is
informed b ity of the confidential nature of the Confidential Information and the
obligay e Confidentiality to which such disclosure is subject and the Party shall

h employees or consultants henour such obligations;

el
i) acRariwsnall notify the other Party of the name of each person or entity to whom any
fid#htial Information has been disclosed as soon as praciicabie after such disclosure;

each Party shall ensure that any person or entity to which it discioses Confidential
Information shall observe and perform all of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall he 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 reguired 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 already in the public domain or becomes
available to the public through no breach of the Agreement by that Party, or its Personnel;
or

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

confidentiality; or
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C} can be proved to have been rightfully received by a Parly from a third party without a

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

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

adverlising matter, printing matter and the like. \

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Should the Service Provider fail or neglect to execute the work or to dgliMg anygortion of the Service, as

required by the terms of the Agreement or Work Order, Trans el the Agreement or Work

Order in 50 far as it relates to the unexecuted work or rejec f the Service, and, in such event,

SISl
the provision of any remaining commitment shall remain sub & respects to these conditions.

TERM AND TERMINATION

18.1 Netwithstanding the date of signature , the Commencement Date if the Agreement is [@]

and the duration shall be fora 12 nith period, expiring on [e], unless:

2) the Agreement is ter

herein or in an

faw or equib

18.2

quiring its remedy.

ither Party may terminate the Agreement forthwith by notice in writing to the other Party when
the other Party is unable to pay its debts as they fall due or commits any act or omission which
would be an act of insolvency in terms of the 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:

aj a voluntary arrangement or compasition or reconstruction of its debts;

bl its winding-up or dissclution;
) the appointment of a liguidator, trustee, receiver, administrative receiver or similar officer;
or

d) any simifar action, application or proceeding in any jurisdiction to which it is subject.

184 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, “contrel” means the right to direct the affairs of a company whether by

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

Date & Company Stamp



19

18.5

18.6

Page 185 of 22

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

Provider 30 {thirty] days’ written notice.

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

CONSEQUENCE OF TERMINATION

16.1

19.2

19.3

194

18.7

Terrmnation in accordance with clause 18 [Term and Termination] shall not prejudice or affect any
right of action or remedy which shall have accrued or shali thereafter accrue to either Party and all
provisions which are to survive the Agreement or impliedly do so shal%‘&)ain in force and in
effect.

up, and procure that its Personnel will immediately deliver anghet, all Deliverables and

On termination of the Agreement or a2 Work Order, the Servicel?rovider il immediately deliver
property belonging to Transnel [or, in the event of fer {"a Work Order, such as is
refevant o that Work Order] which may be in the

Service Provider, and certify to Transnet in writing thalgd

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

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

Transnet with upencrypted copies me on magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreefient is inated by the Service Provider under clause 18.2 /Term

and Termination], or ingthe e t a Work Order is terminated by Transnet under clause 18.5

fransnet will pay to the Service Provider all outstanding Fees

asis] relating to the work undertaken by the Service Provider up until

visions of clauses 0 [Definitions], & [Warranties}, 12 [Inteffectual Property Rights], 14
Faitation of Lability], 16 [Confidentialityl 19 [Consequence of Terminatipn], 25 [Dispute
Resolution]and 29 [fGoverning 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 notice thereof, the other Party
fhereinafter the Agarieved 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 corposition with its
creditors; or
b} either Party be provisionally or finally liquidated or piaced under judicial management,

whether provisionally or finally; or
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) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1536 [as may be
amended from time to 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.

20 ASSIGNMENT \‘
Neither Party may assign the benefit of the Agreement or any interest hereur§ie? except with the prior
written consent of the other. Further, in the event that Transnet wis assign or novate the
Agreement to any third party, the Service Provider agrees that it shall n%ason bly withhold or delay

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

reasonable legal costs incurred by it as a direct result of such ent OF novation.

21  FORCE MAJEURE

21.1  Neither Party shall have any claim against er Party arising from any failure or delay in the
performance of any obligation of eithg unp®r the Agreement raused by an act of force

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

gher PO fnd to the extent that the performance of obligations of either

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

performance bly extended.
21.2  Each Pa i reasonable steps by whatever lawful means that are available, to resume
full pe soon as practicable and will seek agreement to modification of the relevant

re. If a Party fails to agree to such modifications prenosed by the other Party within
ety days of the act of force majeure first occurring, either Party may thereafter terminate

Agreement with immediate nolice.

Ql QUALITY AND DIVERSITY

22.1 The Service Provider will not victimise, harass or discriminate against any employee of either Party
to the Agreement or any applicant for employment with either Party 1o the Agreement due to their
gender, race, disability, age, religious belief, sexual orientation or pari-time status. This provision
applies, but is nol fimited to employment, upgrading, work environment, demotion, transfer,
recruitment, recruitment advertising, terminaticn 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.
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NON-WAIVER

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

23.2  Such fallure or neglect shall not, in any manner, affect the continued, unaliered validity of the

Agreement, or prejudice the right of that Party Lo inslitute subsequent action.

PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, illegat or unenforcea\& or shall be required
to be modified, the validity, legality and enforceability of the remaining provisigns shall not be affected
thereby.

DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise bet rties concerning the Agreement,

the Parties shall try to resclve the dispute by negotlt hin 10 [ten] Business Days of such

dispute arising.

25.2 If the dispute has nol been resolved ch ctiation, either of the Parties may refer the
dispute to AFSA and notify the olher accordingly, which proceedings shall be held in
Johannesburg.

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

arbitrators appointed by AFS

25.4  This clause constit irrevocable consent by the Parties to any proceedings in lerms hereof,

255 i verable from the rest of the Agreement and shall remain in effect even if the

25.6 ciause 25 shall not preciude either Party from seeking wrgent relief in a court of appropriate

ion, where grounds for urgency exist.

DIMESSES FOR NOTICES

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

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

a) Transnet
i For fegal notices: [e]
Fax No. [e]

Attention: Legal Depattment

Date & Company Stamp
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{ii} For commercial notices: [&]
Fax No. [e]
Attention: (e}
) The Service Provider
(i} For legal notices: ]
Fax No. [e]
Attention: [#] \\
(i} For commerdial notices: [s]

Fax No. [e]

ss or delivered by hand, or sent by

facsimile.

Any notice shall be deemed to have beengilenn.

) if hand delivered, on the day o

<

c) if faxed, on the datefand & B sending of such fax, as evidenced by a fax confirmation

d tha notice shall be confirmed by prepaid registered post on the

; or

)} if posted by prepaid regist [ten] days after the date of posting thereof; or

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

(A MENT

27.1 The Pagies eby confirm that the Agreement constitutes the whole and only agreement
efyER erm with regard to the subject matter of the Agreement.

e ies hereby confirm that the Agreement replaces all other agreements which exist or may
e 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 o the Agreement or to a Work Qrder shall only be
valid if it is in writing, signed by both Parlies and added to the Agreement as an addendum
hereto.

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

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

Date & Company Stamp
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GOVERNING LAW

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

South Africa and is subject {o the jurisdiction of the courts of the Republic of South Africa.

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to thal statutory provision as from time to Ume amended, exiended or re-
enacted and any regulations made under i, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction iany new statutory

provision has a matertal impact on the obligations of either Party, th ies will negotiate in

be appropriate in the

good faith to agree such amendments to the Agreement as a

circumstances. If, within a reasonable period of time, the Service Provid nd Transnet cannot

reach agreement on the nature of the changes required or orgORGcag®n of Fees, Deliverables,
warranties, or other terms and conditions, cither Party ma ve the matter determined in

accordance with dause 25 [Dispute Resoiution] abov

COUNTERPARTS

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

2000000000

Sespoplents Signahae

Date & Company Stamp
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1 DEFINITIONS

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

meaning assigned thereto in this clause, except where the context clearly requires otherwise:
1.1 Bid or Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
1.2 Respondent(s} shall mean a respondent/bidder to a Transnet Bid;

1.3 8&FP shali mean Request for Proposal; \\

Wocument;

the Value-Added Tax Act, 89 of

1.4 RFQ shall mean Request for Guotation;
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 specifie

1.7 Bervice Provider shall mean the successfui Respondent;

1.8 Tax Invoice shall mean the document as required by

1991, as may be amended from time to time;
1.5 Transnst shall mean Transnet SOC LEd, a Sta d Company; and

1.10 VAT shall mean Value-Added Tax charge fterms of the Value-Added Tax Act, 89 of 1991, as

may be amended from time to time.

2 GENERAL
All Bid Documents and subsequeMycontracl® and orders shall be subject to the foliowing procedures as laid
down by Transnet and are to Iy adhered to by any perscn or enterprise or company responding to
this RFX.

3 LODGING OF B TS

3.1 ereinafter include reference to an RFP or RFQ, shall be lodged with Transnel no
iosing date and time specified for the receipt thereof, in accardance with the directions
Bid Documents,
idls shall be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
a, the Bid Documents with the Bid number and subject endorsed on the left 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 approprate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
may result in the rejection of a Bid,
4.2 Respondents must note that the original Bid forms must be completed for submission and not a

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

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

letterhead and duly cross-referenced in the RFX.

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

5.1

5.2

5.1

6.2

6 DEFAULTS BY RESPONDEMTS V
. If the Respendent, after it has been notified of the acceptance ails to:

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 thegfﬁcial publications of
recognised standardising bodies, copies of such drawings and specificatign§ Shall be acquired by

Respondents at their own expense.

a) enter into a forma! contract when called upon o terms of clause 14 [Contract
Docimentsy, within such period as Transnetgnay s or
b) accept an order in terms of the Bid; or

c) when called upon to do so, furni @ actory security of the fulfilment of the contract in

terms of clause 15 [Securities]

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

proceed to accept any other BidQor, if ilis necessary 1o do so, call for Bids afresh, and may recover

from the defaulting RespoNgent any additional expense incurred by it in calling for new offers or in

accepting a higher offery

If any Respond submitted a Bid and/or concluded a contract with Transnet [hereinafter

referred (o L ice Provider], or in the capacily of agent or subcontractor who has been

associated §ith id or contract:

ay It drawn such Bid after the advertised date and hour for the receipt of Bids; or
hagp after having been notified of the acceptance of its Bid, failed or refused to sign a contract

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

has carried out any contract resuiting from such Bid in an unsatisfactory manner or has
breached any condition of such contract; or

d} has offered, promised or given a bribe in refation (¢ the obtaining or the execution of such
contract; or

c) has acted in 2 fraudulent or improper manner or in bad faith towards Transnet or any

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

) has made any incorrect statement in the affidavit or certificate referred to in clause 12 [Formal
Notification Regarding Name of Successit! Responder] and is unable to prove to the

satisfaction of Transnet that

(1) 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 its
correctness; or
g} caused Transnet damage, or fo incur costs in order to meet the Service Provider's
reguirements which could not be recovered from the Service Provider;
then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subjedt to clause 6.3 below, be disqualified from bidding for any
Transnet business through its "blackiisting” process. \‘\

6.3 Any person or enterprise or company against whom a decision has been giv nder e provisions of

clauses 6.2b), 6.2d) or 6.2€) above, may make representations o k= Operating Officer of

yompany, may also apply

ualified persons or enterprise or

Transnet Group, whose decision shall be final.

6.4  Any disquaiification [Blacklisting] imposed upon any person o

employee of the person or enterprise or company c@cermned.

to any other enterprise under the same or different na

company {or associates thereof] and shall for aveidan bt also be applied to any agent or

7 CURRENCY
Prices or fees must be quoted in the currg {10y Republic of South Africa [ZAR] in respect of local
Services. Prices or fees in any other ¢

by a foreign Respondent.

8 EXCHANGE AND REMITTA

e Respondent who desires to avail itseif of the aforementioned facility must at the time of bidding

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

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

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

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

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

] ACCEPTANCE OF BID

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

Respondents Signature Dale & Company Stamp
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10

11

12

14

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

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

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

delivery to the Respondent. \\

LAW GOVERNING CONTRACT
The law of the Republic of South Africa shall govern the contract created%aéc tance of a Bid. The

dormnicilium citandl et executandi shall be a place in the Republic gf S ¥~ to be specified by the

Respondent in its Bid at which all legal documents may be serveg & pondent 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 its authorised re sent the Republic of South Africa who is

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

on its behalf in all matters refating to the contraaQ
IDENTIFICATION Q
name

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

is a close corporation, the full names embers shall be stated in the Bid. If the Resporkient is a

partnership or an individual tr nder a frade name, the full names of the pariners or of such individual,

as the case may be, shall

FORMAL NOTIF ARDING NAME OF SUCCESSFUL RESPONDENT

T
In the case of Bidg sutgeted to the Secrefary of an Acquisition Council, unsuccessful Respondents will be
formally i e names of successful Respondeni(s) as scon as possible after the closing date for

receint o Bidgn question.

ORISED COMMUNICATION ABOUT BIDS
ere Bids are submitied to the Secretary of an Acquisiion Council, Respondents may at any time
commurnicate with the Secretary on any matler relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a guestion affecting the subject of a Bid shall take place between
Respondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s}). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

CONTRACT DOCUMENTS
14.1  The confract documents will comprise these Geperal Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C — Services] and any schedule of “Special Conditions” or otherwise

which form part of the Bid Documents.

Respondent’s Signature Bate & Company Stamp
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14.2  These contract documents will constitute the contract between the parties upen receipt by the
Respondent of Transnet's lefter of acceptance / intent, subject to all additional amendments and/or

spedial conditions thereto as agreed to by the parties.

15 SECURITIES

15.1  The successful Respondent, when called upon to do so, shall provide security to the satisfaction of

Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of

suretyship [Deed of Suretyship] furmished by an approved bank, buiid s‘ ciety, insurance or

guarantee corporation carrying on business in South Africa.
15.2  The security may be appiied in whole or part at the discretion of Tgansnet to Wake good any loss or
damage which Transnet may incur in consequence of a breach of wor any part thereof.

153 Such security, if required, shail be an amount which will be s he Bid Documenls.

15.4 For the purpose of clause 15.1 above, Transnet will eed of Suretyship form to the

other form will be accepted. A copy

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

Suretyship within the prescribe ail, save where prior extension has been granted, enfitles

Transnet without notice to

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

Provider in relati nditions of this clause 15 will be for the account of the Service Provider.

i6  PRICES SUBIE MATION
16.1 ich are subject to confirmation will not be considered,
16.2 prices are guoted for the duration of any resulting order and or contract will receive
e over prices which are subject to adjustment.
i7 TIWN OF SERVICES EXCLUDED FROM BID
N

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

included elsewhere in its Bid.

i8  AILTERATIONS MADE BY THE RESPONDENT 70 BID PRICES

All alterstions made by the Respondent fo its Bid price(s) prior to the submission of its Bid Documents must
be done by deleting the incorrect figures and words where reguired and hy 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 chserve this requirement may resull in the particular item(s) or Services

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

Date & Company Stamp
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19

20

21

VALUE-ADDED TAX

i9.1

TERMS AND CONDITIONS OF BID

20.1

20.2

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

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

standard rate on the Service Provider’s Tax Invoice.

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

3} the invoicing by the Service Provider on behalf of its foreign principal represents a service
rendered by the principal; \

b} the Service Provider's Tax [nvoice(s) for the local portion only [i.e. §he "commission™ for the

services rendered locally] must show the VAT separately

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

Form ST&C - Services, a copy of which is issued with th&B (uments, together with any schedule

of “Special Conditions” or otherwise which form parfof the B Documents.

Should the Respondent find any conditio ac able, it should indicate which conditions are

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

submission shall be subject to reviey 1's Legal Counsel who shall determine whether the

proposed alternative(s) are acce ie rwise, as the case may be.

IMPORTANT NOTICE TO RESPQNDE EGARDING PAYMENT

21.1

21.2

Method of Payment

a) The aticgfiorn, o Respondent is directed to clause 10 flnvoices and Fayment] of Form
5T icegl which sets out the conditions of payment on which Bid price(s) shall be
has

b} r, iny addition to the aforegoing the Respondent is invited to submit offers based on
aliggnative methods of payment and/or financing proposatls.

he Respondent is required to give full particuiars of the terms that will be applicable to its
alternative offer(s) and the financial merits thereof will be evaluated and faken into
consideration when the Bid is adjudicated.

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

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

furnish a guaraniee covering any advance payments.

Conditional Discount

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

a speafic pericd are te note that the conditional period wilt be calculated as from the date of receipt

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

payment purposes, provided the condittons of the order or contract have been fulfilled and the Tax

Respondent’s Signature Date & Company Stamp



Transnet General Bid Conditions - Services Page 9 of 10

[March 2012]

Invgice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recaiculated from the date of receipt

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Cepyright 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 conditicns detailed in clause 12 of Form
ST&T - Services (Intellectual Froperty Rights). \

23 YISITS TO FOREIGN COUNTRIES

23.1

23.2

233

24.2

24.3

Respondents must furnish details in a covering letter if it is condNerfnegpssary that employees of
Transnet should carry out inspection and/or review any ope ices at the premises of the
preferred Respondent or ifs subcontractors overseas f ose of a product demonstration

and/or final acceptance or for any other reason.

If the Respondent considers overseas visits to he nfeessary it must provide the foliowing information

m a covering letter in respect of each prop

a) countries and places to be visik

b} number of employees and
<) number of man-days inv
d) motivation for the vt
Transnet will mak
transpott to angfliro
the accounigl Tragsn

a vIgL is erfaken, such as envisage in this clause 23, Transnet and the Respondent will

g on the number of employees of Transnet that shouid undertake the visit and the

QR ON BEHALF OF FOREIGN RESPONDENTS

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

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

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

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

Respendent’s Signature Date & Cormpany Stamp
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24.4

Respondent’s Signature Date & Company Stamp

the latter, In every such case a legal Power of Attorney from their principals must be furnished to

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

contract.

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

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

B) The Power of Attormney must be signed by the principal under the sam“le as used in the Bid
Documents.
C) On arrival within the Republic of South Africa this Power of A is to be compieted in

terms of Section 8(2) of the Stamp Duties Act Ng. 77 of 15, SVmendment thereof,
d) If a Power of Attorney held by the South African repre(@mgiiNoYagent includes matters of a

icle rin clause 26 fAddresses for Molices] of the

C - Services.

If payment is ¢ be made in South Al fdreign Supplier [i.e. the principal, or its South African

@

agent or representative], must @otify #het in writing whether, for payment by electronic funds

transfer [EFTL:

a) funds are to b rred to the credit of the foreign Supplier's account at a bank in South
Africa, in name and branch of such bank shall be furnished; or
b) funds ¢ transferred to the credit of its South African agent or representative, in which

nd branch of such bank shall be furnished.

e Respondent is directed to clause 15 above [Securities] regarding the provision of

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

aooB00000
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Section 4
VENDOR APPLICATION FORM

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

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

[with bank stamp]

2. Certified copy of Identity Document(s) of Shareholders/Directors/ Me‘&ars [where
applicable]

3. Certified copy of Certificate of Incorporation, CM29 / CM9 Wn e]
Certified copy of Share Centificates [CK1/CK2 if CC]

A letter on the company’s letterhead confirm physicy o%al addresses
Original valid SARS Tax Clearance Certificate
Certified copy of VAT Registration Certij

Certified copy of valid Company R n Certificate [if applicabie]

Lo ®m N e R

A signed leftter from your audi untant confirming most recent annual turnover

figures

Co

7r}g ame T Ly e

regigtered name R
egistration Number or ID Number if a Sole Proprietor
$ f entity [v] cC
VAT number [if registered]
Company telephone number
B . Company fax number

-Company email address

Company website address

Bank name R Branch & Branch cod
Account holder o C e Bank account number

Postal address
Code

Physical Address - L - IR

Respondent’s Signature Date & Company Stamp
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Cede
Contact person
Designation f: : ;-;£ .;L]ﬁ-“ """
Telephone - | e o et
Email L L L |
Annugl turnover range [last financial year] <REm R5-35m . . >R3%m
Does your company provide Products Both
Area of delivery National Local
Is your company a public or private entity Private
Does your company have a Tax Directive or IRP30 Certificate Ne

Main product or services [e.g. Stationery/Consu
Complete B-BBEE Ownership Details:

% Black - % Black

n o e
ownership o o %o Disabled Black ownership Sl

Does your company have a B-BB cRe Yes : No

What is your B-BBEE stflus [Le te 9 / Unknown]

How many personnel dofg the mploy Permanent Part time S

If you are an existing Vend, i aridhet please complete the following:
Transnet ¢ % . e

ot

(s
ber

o ' . o
Tranz@ y Division T
r% to sign for and on behalf of Company / Organisation:

Name Designation

Signature Date

Resporndent’s Signature Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that - \\

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

Transnet SOC Lid [Transnet] [Registration No. 1890/000900/30]

whaose registered office is at 49" Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,

angd

[the Company] [Registration No

A

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information ined nelow] and it is envisaged that

each party may from time to time receive Information @ to the other in respect thereof. In

consideration of each party making available to the ofger suc rormation, the parties jointly agree that

any dealings between them shall be subject erms and conditions of this Agreement which

themselves will be subject to the parameters id Document,

IT IS HEREBY AGREED

1 INTERPRETATION

In this Agreement:

1.1 Agents mea

caontracto)
1.2 Bid or @pment means Transnet’s Request for Information [RFI] Request for Proposal
P uest for Quotation [RFQ), as the case may be;
1.3 j tial Information means any information or other data refating te one party (the

osing Party) and/or the business carried on or proposed or intended to be carried an by
o at party and which is made available for the purposes of the Bid to the other party {the
~ Receiving Party)} or its Agenis 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 ifs Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information
which:
al is publicly available at the time of its disclosure or becomes publicly available (other than
as a result of disclosure by the Recelving Party or any of its Agents contrary to the terms of

this Agreement); or

Respondent’s Signature Date & Company Stamp
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b was lawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
by its written records or other reasonable evidence) free of any restriction as to its use or

disclosure prior to its being so disclosed; or

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

14 Group means any subsidiary, any holding company and any subsidiar & any holding company of
either paity; and

L.5  Information means all information in whatever for ding, without limitation, any

information relating to systems, operations, plans, inte et opportunities, know-how,

trade secrets and business affairs whether in writ] ed orally or by machine-readable

medium.

2 CONFIDENTIAL INFORMATION *

2.1 All Confidential Information given by o y to this Agreement (the Disclosing Party) to the
other party (the Receiving P@l e frezted by the Receiving Party as secret and

confidential and will not, wihout isclosing Party’s written consent, directly or indirectly
communicaie or discloge (wWRgtheylin writing or orally or in any other manner) Confidential

rson other than in accordance with the terms of this Agreement,

2.2

2.3 in® clause 2.1 above, the Receiving Party may disclose Confidential Information:

g those of its Agents who strictly need to know the Confidential Information for the sole
purpose set out in clause 2.2 above, provided that the Receiving Party shall ensure that

such Agents are made aware prior to the disclosure of any part of the Confidential
\\ Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shall at all times remain liabie for any actions of such

Agents that would constitute a breach of this Agreement; or

b} to the extent reguired by law or the rules of any applicable regulatory authority, subject to

clause 2.4 below.

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

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

permitted under this Agreement then, upon becoming aware of the same, without prejudice to
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any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and i requested take such steps (including the institution
of iegal proceedings) as shall be necessary to remedy (if capable of remedy) the default andfor to

prevent further unauthorised copying, disclosure or use.

26 Al Confidential Information shall remain the property of the Disclosing Party and s disclosure
shall not confer on the Receiving Party any rights, including intellectual property rights over the

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION \\

3.1 The Receiving Party agrees to ensure proper and secure storage | Wformation and any copies

thereof.
3.2 The Receiving Party shall keep a written record, to bg the Disclosing Party upan

3.3 The Company shall, within 7 (seven} days of refgeipt of a written demand from Transnet:
aj return all written Confidential Ing@ Wy HonYncluding all copies); and

B expunge or destroy any (g W&l Information from any computer, word processor or
other device whatsoevgl it was copied, read or programmed by the Company or

on its behalf.

3.4  The Company shall onN\gquest supply a certificate signed by a director as to its full compliance

with the requirergen use 3.3k above.

4 ANNOUNCEME

4,1 Neither ji‘make or permit to be made any announcement or disclosure of its prospective

he Bid without the prior written consent of the other party.

arty shall make use of the other party’s name or any information acauired through its

@hngs with the other party for publicity or marketing purposes without the prior written consent

f the other parly.
S Q

5 DURATION
The obtigations of each party and its Agents under this Agreement shall survive the termination of any
discussions ar negotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) years.

6 PRINCIPAL
Fach 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.
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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 actual breach of

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

8 PRIVACY AND DATA PROTECTION

8.1  The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bil of Rights {(Section 14} in connection with this Bid and shall procure that its personnel
shall observe the provisions of such Act (as applicable} or any ame ts and re-enactments

thereof and any regulations made pursuant thereto.

8.2 The Receiving Party warrants that it and its Agents hawg the apPropriate technical and
organisational measures in place against unauthorised o f cessing of data relating to
the Bid and against accidenta! loss or destruction of, e ¥ such data held or processed by

them.

] GENERAL

5.1 Nelther party may assign the benefit o greemient, or any interest hereunder, except with the

prior written consent of the other Transnet may assign this Agreement at any time to

any member of the Transnet

9.2 No failure or delay in exercisiQanygight, power or privilege under this Agreement will operate as

a walver of it, nor y single or partial exercise of it preclude any further exercise or the

exercise of any r privilege under this Agreement cr ctherwise.

9.3  The provisioQuihis AQfeement shall be severable in the event that any of its provisions are held

by a co CO ent jurisdiction ar other applicable authority to be invalid, void or otherwise

nd the remaining provisions shall remain enforceable to the fullest extent

on behalf of each party.
\\ MNothing in this Agreement shall constitute the creation of a partnership, joint venture or agency
between the parties.
9.6  This Agreement wili be governed by and construed in accordance with South African law and the

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

000000000
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