TRAMOGNED

Transnet Freight Rail, a division of

TRANSNET SOC LTD \

Registration Number 1990/0009500/30

[hereinafter referred to as Transnet] V

REQUEST FOR QUOTATION [RFQQ* DOB77 — CRAC DNR 14473

FOR THE PROVISION OF: CLE NG OF BUILDINGS, 100 EEL ROAD

FOR DELIVERY TO; UIRED AT BAYHEAD, DURBAN

15 SEPTEMBER 2014
02 OCTOBER 2014
10:00

SITE BRIEFING: 100 EEL ROAD, BAYHEAD
DATE & YIME: 22 SEPTEMBER 2014 @ 09:00



Transnet Request for Quotation No SCS BO877 — CRAC DNR 14473

Section 1
MNOTICE TO BIDDERS

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

METHOD: [COURIER / HAND DELIVER TO TENDER BOX]

CLOSING VENUE: [TENDER BOX ALLOCATED AT THE CHAIRPERSON TRANSNET
FREIGHT RAIL ACQUISITION COUNCIL GROUND FLOOR, INYANDA HOUSE 1, 21 WELLINGTON
ROAD, PARKTOWRN, JOHANNESBURG)

S

Respondent’s Signature

'\

Responses fo this RFG [Quotations] must not include documents or refer@gee relating to any other

Responses to RFQ

quotation or proposal. Any additional conditions must be embodied {gaMaccgwmpanying letter.

Broad-Based Black Economic Empowerment {B-BBE

Transnet fully endorses and supports the Governmgnt's ased Black Economic Empowerment

Programme and it woutld therefore prefer to do s with local business enterprises who share these
same values. Transnet will accordingly allo ferece” to companies who provide a valid B-BBEE

Verification Certificate. Al procurement ir J will be evaluated accordingly.

2.1 B-BBEE Scorecard and Rffing

As prescribed in term®of the erential Procurement Policy Framework Act {PPPFA), Act 5 of
2000 and its Regul espondents are to note that the following preference point system is

applicable to i

B0 syptem for requirements with a Rand value of up to RE 000 000 (all applicable

xe uded),
© Wlers are to note that if the 80720 preference point system is stipulated in this RFP and
%Il Bids received exceed R1 000 000.00, the RFFP must be canceiled.
value of this bid is estimated to be below R10G0 000 (all applicable taxes included) and
herefore the 80/ 20 system shall be applicable.

When Transnet invites prospective suppliers to submit Proposals for its various expenditure
programmes, it requires Respondents to have their B-BBEE status verified in compliance with the
Codes of Good Practice issued in terms of the Broad Based Black Economic Empowerment Act No.
53 of 2003.

The Department of Trade and Industry recently revised the Codes of Good Practice on 11 October
2013 [Government Gazetie No. 369281, The Revised Codes will replace the Black Economic
Empowerment Codes of Good Practice issued on 9 February 2007. The Revised Codes provide for
a one year transitional period starting 11 October 2013, During the transitional period, companies
may elect to be measured in terms of the Revised Codes or the 2007 version of the Codes, After

the first year of the implementation of the Revised Codes, B-BBEE compliance will be measured in

Page 2 of 10
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Transnet Request for Quotation No SCS D0877 — CRAC DNR 14473 Page 3 of 10

terms of the Revised Codes without any discretion. Companies which are governed by Sector-

specific Codes will be measured in terms of those Sector Codes.

As such, Transnet will accept B-BBEE certificates issued based on the Revised Codes. Transnet will
aiso continue to accept B-BBEE certificates issued in terms of the 2007 version of the Codes
provided it was issued before 10 October 2014. Thereafter, Transnet will only accept B-BBEE

certificates issued based on the Revised Codes.

Respondents are required to complete Annexure A [the B-BBEE Preference Point Claim Form] and
submit it together with proof of their B-BBEE Status as stipulated in the Claim Form in order fo
obtain preference peints for their B-BBEE status.

Note: Failure to submit a valid and original B-BBEE certifi & or a certified copy
thereof at the Closing Date of this RFQ will result in a score ol zero being allocated for
B-BBEE.

[Refer clause 19 pelow for Returnable Documents reguired] V

3 Communicalion

a) Respondents are warned that a responseagii®e fiable for disqualification shouid any attempt be
made by a Respondent either dire indif®ctly to canvass any officer(s) or employes of
Transnet in respect of this RF the ciosing date and the date of the award of the

husiness.
b} A Respondent may, hc}w@nre the dlosing date and time, direct any written enquiries

refating to the RFQ toQe following Transnet employee:

Name: M TZEE Email:  marcel.coetzee@iransnet.net
c} Respond y aiso, at any time after the closing date of the RFQ, communicate with
PRU INDE on any matter relating to its RFQ response:

01t 308 3528 Email  TACSECRETARIAT@transnet.net

4 T a

spondent’s original and valid Tax Clearance Certificate must accompany the Quotation. Note that
\\ business shall be awarded to any Respandent whose tax matiers have nol been dedlared hy SARS to

be in order.

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

& Legal Compliance

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

and focal laws and requiations.

7 Changes to Quotations

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

Respondent’s Signature Dale & Company Stamp



Transnet Request for Quotation No SCS D877 — CRAC DNR 14473 Page 4 of 10

B Pricing

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

9 Prices Subject to Confirmation

Prices quoted which are subject te confirmation will not be considered.

I8  Negotiations

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

number of short-listed Respondents.

11 Binding Offer \\

Any Cuotation furnished pursuant to this Request shall be deemed to beggn Mffer. Any exceptions to this

statement must be clearly and specifically indicated. V

12 Disclaimers

is®uance of this RFQ and/or ifs receipt
the right to:

Transnet is not committed to any course of action as a res @
of a Quotation in respanse 10 i, Please note that Trangnet roNgig

modify the RFQ's goods [ service(s) and reg espondents o re-bid on any changes;

reject any Quotation which does not col 0 insttuctions and specifications which are detailed
herein;

® disqualify Quotations submitte

® award only a

® split the a
# make no Rgar all,
Tra esegyes the right to award busipess to the highest scoring bidder/s unless objective criteria

ard to another bidder.

@ ansnet’s supplier integrity pact
Transnet’s Integrity Pact requires a commitment from suppliers and Transnet that they will not engage in

any corrupt and fraudulent practices, anti-competitive practices; and act in bad faith towards each other.
The Integrity Pact also serves to communicate Transnet’s Gift Policy as well as the remedies available to

Transnet where a Respondent contravenes any provision of the Integrity Pact.

Respondents are required to familiarise themselves with the contents of the Integrity Pact which is
available on the Transnet Internet site [www.transnet.net/Tenders/Pages/default.aspx] or on request.
Furthermore, Respondents are required to certify that they have acquainted themselves with all the
documentation comprising the Transnet Integrity Pact and that they fully comply with all the terms and

conditions stipulated in the Transnet Supplier Integrity Pact as foliows:

Respondent’s Signature Date & Company Stamp
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Should a Respondent need o declare previous transgressions or a serious breach of law in the preceding
5 years as required by Annexure A to the Integrity Pact, such declaration must accompany the

Respondent’s bid submission.

14 Evaluation Criteria

Transnet will utilise the following criteria [not necessarily in this order] in choosing a Supplier/Service

Provider, If so required:
S h— L\
Criterion/Criteria | Explanation : o o
Administrative Completeness of respanse and returnable documents

responsivensss

@ jether the Bid matenially complies with

Labour Department}

Substantive Prequalification criteria must be me

responsiveness the scope and/or specification given.

s letter of Good S

e Bargaining he Contract Cleaning Industry Certificate

Final wé%ghted »  Priqog an e basis [firmm] - whilst not the sole factor for consideration,
evaluation based itive pricing and overall level of unconditional discounts® will be critical
on 80720 EE stetus of company - Preference points will be awarded to a bidder for

aining the B-BBEE status level of contribution in accordance with the table

indicated in Annexure A.

15 iy Period

\\ nsnet desires a validity period of 30 [thirty] days from the closing date of this RFQ.
This RF is valid until

16 Banking Details

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

: Onty unconditional discounts wilf be taken into account duning evajuation. A discount which has been offered

conditionally wiff, despite not being iaken into account for evaluation purposes, be implemented when payment s

effected.

Respondent’s Signature Date & Company Stamp
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17 Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

18 Disclosure of Prices Quoted

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

other Respandents:

g

YES | NO l

1% Returnable Documents

\

Returnable Documents means all the documents, Sections and Annex &, as fisted in the tables

below.

a) Respondents are reguired {o submit with their Quotations the eWgrnable Documents, as detailed

below.

Faifure fo provide all these Returnable Docum Closing Pate and fime of this

RFGQ may resull in a Respondent's disqualificatiNgespondenis are therefore urged fo
ensure that il these Docimments are r o with their Quetations.
All Sections, as indicated in the footer h page, must be signed, stamped and dated by the

Respondent. Please confirm submi @ h®e Returnable Documents by so indicating [Yes or Noj

in the table below:

. | -Submitted

[ t na’blébqé@ments ) ~IYesor. .-
_ it o Nl

amyl and original B-BBEE cedificate/sworn affidavit or certified copy thereof
«, rom auditor, accounting officer or SANAS accredited Verification Agency
~ MEs]
Note: failure to provide a valid B-BBEE Verification Certificate at the closing
date and time of the RFQ will result in an automatic score of zero heing
allocated for preference

In the case of Joint Ventures, a copy of the Joint Venture Agreement or
written confirmation of the intention to enter into a Joint Venture Agreement

- Qrigina! valid Tax Clearance Certificate {Consortia / Joint  Ventures must
submit a separate Tax Clearance Certificate for each party]

SECTION 2 @ Quotation Form

SECTION 3: Vendor Application Form

« (ertified coples of IDs of shareholder/directors/members {as applicable]

Respondent’s Stgnature Date & Company Stamp
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Submitted
Returnable Documents [Yes or

_Noj

« Certified copies of the relevant company registration documents from
Companies and IntelEectua Pmperty Commission (CIP(‘)

® Cemﬂed s:opy of valid (‘ompany Registration Certifi cate [Ff apphcable]

'\

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No SCS DO877 ~ CRAC DNR 14473 Page 8 of 1G

Section 2

QUOTATION FORM
I/We

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

with the conditions related thereto.

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

» the Standard Terms and Conditions for the Supply of Goods or Services to Transnet [avaflabie on

request]; and

» any other standard or special conditions mentioned and/or embodied in this %\ues‘t for Quotation,

I/We accept that unless Transnet shoutd otherwise decide and so inform 5, this Quotation [and, if
any, its covering letter and any subsequent exchange of corre Cnced, together with Transnet's
acceptance thereof shall constitute a binding contract between me/us.

I/We further agree that if, after I/we have been notified of § eptance of my/our Quotation, I/we fail

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

to any other legal remedy which it may hav order and recover from me/us any expenses

incurred by Transnet in calling for Quotat and/or having to accept any less favourable offer.
ce Schedule

I/We guote as follows for thegoods ired, on a “delivered nominated destination” basis, excluding

VAT:

R e B B Total
Pt ef. | | UniCPrice | price
“Measure Quantity |- AR ST
S oo AR o
Delivery Lead-Time from date of purchase order : [days/waeks]

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

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

price discount{s} in the final evaluation stage if offered on an unconditional basis.

Respondent’s Signature Dale & Company Stamp
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Section 3
VENDOR APPLICATION FORM

Respondents are to furmish the foffowing 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/ MeWers fwhere
applicable]

3. Certified copies of the relevant company registration documents frONy Companies and

Inteflectual Property Commission {CIPC)

4. Certified copies of the company’s shareholding/dirgskgl RNgorUBlo

5. Aletter on the company’s letterhead confirm physic postal addresses

6. Original valid SARS Tax Clearance Certific

7. Certified copy of VAT Registration Ce

8. A valid and original B-BBEE Ver @ Yertificate / sworn affidavit or certified copy
thereof meeting the reguiremeffits folNGa#GEE compliance as per the B-BBEE Codes of Good
Practice

4. Certified copy of valioR® any Registration Certificate [if applicable]

ONtrading name

= oMgany registered name
>

VAT number [if régistered]

" Company telephone number |

" Compaty :fax'hu'mber :

~ . Company email address Cerliimme R s

' Company website address

Bank name ~ o o Branch & Branch code

Account holder sesesss o Bank account fumber

Postal address

Respondent’s Signature Date & Company Stamp
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Physical Address

Contact person

_ Designation
"i'e!ephone
Email :
Annual turnever range [last financial year] < R5m
. Does your company provide - Products
Area of delivery " Nationa!

Is your company a pub’l'ic or private entd
Does your'cdmpaﬂy have a Tax Directive or IRP30 Certil

~ Main product or services [e.g. Stationery/Cgnisulting

Cornplete B-BREE Ownership Details:

%% Black -
ownership - °

70 Disabled
Black ownership

- Y% Black women
© oo ownership

+ Does your entity have a B-B®§E certificate’

How many pers es the entity employ

i you are an ex%n

contact person

ontact numbear

an&e’c Operating Division . SHOE

S

Buly authorised to sign for and on behaff of Company / Organisation.

% Youth -
~ ownership

Yes

-BBEE status [Level 1to 9 / Unknown]

Permanent. -

with Transnet please compiete the following:

Page 10 of 10

Code

>R35m
Both

Local

Private

No

Part time

T Name .. Designatior

Signaturé Date

Respondent’s Signature

Date & Company Stamp
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Annexure 1

BRIEFING CERTIFICATE

RFQ: 5CS DOBE7 — CRAC DNR 14473

CLEANING OF BUILDINGS, 100 EEL ROAD, BAYHEAD

INFORMATION SESSION

'\

RFQ SITE [ BRIEFING MEETING

A COMPULSORY SITE / BRIEFING MEETING WILL BE HELD LOWING VENUE

VENUE: TFR REAL ESTATE BOARDROOM, 1(]

TIME: 09:00 *
DATE: 22 SEPTEMBER 2014 Q

The Site / Briefing Meeting is compulsorfl, comP®ies not attending are overiooked in the tender

SAD, BAYHEAD, DURBAN

award process.

ATTENDANCE CERTIFIC

Represcpiy 5

S
Has / have today attended the Tender briefing in respect of the proposed:

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE

DATE:

VERY IMPORTANT

ANY TENDERER NOT ATTENDING THE SITE / BRIEFING MEETING WILL AUTOMATICALLY BE
EXCLUDED FROM THE BUSINESS AWARDING PROCESS.



Nao. of Mate

BAYHEAD: CLEANING SERVICES FOR TFR BUILDINGS IN BFEL ROAD \‘

—

4 R . . .
4 Service Daily. Good aualily or two ply

T

No. of Urinals

19 Service daily

No. of Female

12 Lockerble. Service Daity. Good gually or two

Hand Paper Towel rolls

TOTAL FER MONTH

Service monthily | require good qualily i R
fotato. ofBasins | %0 lservicedaty R
LTt Poyer & Stairoese " Iservics daity R
Office w_'rth Ca{pfits _____ 3 Threa times per we R
Office with Floor Tiles 19 R
o - R
Kitchen 15 B ]
Enirance 7 ~
Days per week required P
Humber of staff R
24 Hour Operation
Arca 8116 m?
& hours Day shift = 7 employecs o
12 hours Night shift = 2 employees IR
8 hours
Supervisar 12 hours Cne supervisor necded R
R

WK 142.2014 Bayvhead
Cleaning services al TFR
buildings in Eel Road




WK 142.2014.1

freight cail

GENERAL SPECIFICATIONS OF REQUIRED CLEANING SERVICES AS PER

CONJUMERS REQUIREMENT

SCOPE OF WORK

AREAS TO BE CLEANED

{a} Main Enirance / Security Receplion Area

{0} Stairs and Landings {Service and Main Stairs)
(c} Office and Passages

{d) Lift Foyers

{e) Ladies and Geni's Toilets

{f Ablution Facilities

(o) Kitchens

{h} Entertainment Areas and Bars
{i) Lifls

{j) Windows

(k) Parking Area

DUTIES {All floors and Areas where applicab

1. FLOORS (OFFICES AND PASSAQES)

L Vit / Ceramic Floors vigh a d op
® Vacuum Carpels
* Spot Cleaning

2. DUSTING {OFF, NOPASSAGES)

ASTE DISPOSAL {(OFFICES, KITCHENS AND TOILETS)

e Emply and clean all waste baskets and receplac, [les

o Remove all waste (o bins for removal by Durban Solia Wasie
4, WALLS f DOORS AND PAINTWORK 7 WALL PAPER

o Spot clean all low surfaces {(finger marks, etc)

Washing of Walls

A division of Transaet S0C g
Registeation Number 1990/000300/30

'\

\%

Daity
3 Times per week
WWhen necessary

Baily
Weekly
Daily
Daily
Daily

Twice Daily
Daily

Daily
Monthiy

winre {rgnsnel gt

Pags

1



533-521]

5. GLASS DOOR AND METAL WORK
S Spot giean main entrance glass doors
@ Clean and polish alf bright medal fitings o doors / framas
@ Clean and dust gate
&g ENTRANCE FOYER [ RECEPTION / RECEPTION OFFICE
- Sweep entrance and entrance foyer
. Clean door mats and dust blinds
. Damp-clean counder tops
° Bamp-mop Tloors

@

Machine-buff floors

7. TOILETS AND ABLUTION
a Empty and ciean all wasie receplacles.
o Clean and sanitise all WC howls, bhasins 3 rindg / oullets
. Clean all mirrors
» Damp-mop leors with disinfeciant
= Clean all melal fitlings
0 Spot-clean wali tites, door anc % s
. Treat against stalning, fungal@nd badl®hial growih
® Supply toilet paper
. Wipe clean hand dryers Where afblicable)
. Supply Paper Towe!

ust alf bhnds

10. MISCELLANEQUS

® Polish dasks and office furpiture
° Materiab-coverad furniture 1o be vaguumaed
® Clearn all record rooms
@ Clean all store rooms
1. HITCHENS
® Vinyt floors to be damp-maopped
® Sinks {o be cleaned
@ Cupbeard taps to be damp-wiped

Acdivision of Fransuet 50C Lid
Registration pMumber 1590/0D0900/30

TRANSNED

Daity
Daily
Daily

'\

Daily
Paily

2ekly

Twice daify
Twice daily
Baily

Craity

Daily

Daily
Monthiy
Daily

Daily
Maonthly

Monthiy
Monthly
Weekly

Weekly

YWeekiy
Yeekly
Weekly
fMonthiy

Draily
Daily
Daily

L transnetnet

Fage 4



533-52)

12, LIFTS — where applicable

® Clean vinyt floor tiles

u Clean ol walls and fittings

° Rerrove all surface refuse frem fioor

e Doors & door frames o be damp-cieaned externally & internally
@ Dust all celling grids

13. PARKING AREAS

® Remaove all surface refuse

14 EXTERNAL AREZAS AT MAIN ENTRANCE

° Remove all surface refuse
= Swean all arens
® Garden area {o be ¢hecked and cleaned

15 ENTERTAINMENT AND SMOKING AR

s At areas to be cleaned and 3 s removed

s Chean all waler down pipes

16 STAIRS, LANIHMNGS, BAL DES
10 be damp-mopped

a Floor, siairs ]
rails to be damp-wiped

v Satusirade® ar

Full-time supervision ta be provided by Conlracter - compulsory
Cruality control will be done by client on-site on a irregudar basis

L]

&=

149. EQUIPMENT, MATERIAL AND CONSUMABLES

The Contractor must supply the following in time ;

@ Vacuum cleaners
@ Polish

“ Brooms

a Mops

A division of Transnet S0OC g
Registrabion Number 1990/000800/30

TRANGNETD

freight voll

Daily
Daily
Daily
Daiiy\\

ai

Daity
Daily
Braily

Daily
Weekly

Daily
Daily

Daily
Daity

Daily
Waeekly

Wl {ransail.net

Page 3



THAMNBNED

$33-521j

MN.B.

20,

N.B.

{reight cail

s Al cleaning chemicals

s Consumables e.g. lotiet paper of acceplable standard, foam hand seap, paper towels
a (luckels

u Nacessary sign boards, e.g. floor welslippery, elo.

Al equipment to be kept in good and safe condition at all times and to Apiy to all safety
reguiations.

*Chemicals and consumeable fo be SABS approved

TOLERATED AT TRANSKNET FREIG EMISEE.

-

UNIFORM CLOTHING

S nsure that all staff has been provided with all necessary
es, masks, glc

The Contracior shall at ail
protoctive clothing, e.g

(Visibie) identification at all imes

All slafl o be ide

TERMS OF COQIT

This cogffact be {or a period of 24 months, commencing on C1 November 2014 to 31 October
2016,

CONTRACT

w cent, Transnet Freight Rall, shall be allowed to terminate the contract by giving 30 (thirty) days
Otcs should the ceaning service rendered not be according (o the laid-down specificalions and
(W chend's full satisfaction.

A division of Transnct SOC LG

Registraran Rumber 1990/0009081/30

vigcer lransngt.oel

Page 4



533-524)

freight rail

25, STAFF REQUIREMENTS
The following minimum staff is o be on sile al all times

Day Shift 7 \\

Night Shift 2

Day Supervisor 1

Adbvanlon of Tragsney SO0 L

Registrovion Mumber $960,000900/30
vt Ll el

Page &
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TRANSNET

NON-DISCLOSURE AGREEMENT \\

entered into by and between V

TRANSNET SOC LTD 0
Registration Number 198G/000900/30 !

Q
&

Hegistration Number @
RFQ Number & 87 - LRAC DNR 14473

&




Non-Disclosure Agreement
Transnet RFP No SCS DOBE7 — CRAC DNR 14473

MIODD i A Bl RN e

Respondert’s Signature

TABLE OF CONTENTS

Page 2of 6
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MNor-Disclosure Agreement Page 3 of 6
Transnet RFP o 5C% DOBB7 — CRAC DNR 14473

THIS AGREEMENT is made between

Transnet 50C Ltd {Transnet] [Registration No. 1990/000900/30]

Whase registered office is at 49™ Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,

and

[the Company] [Registration No \\ ]

whose registered office is at

WHEREAS %V
Transnet and the Company wish to exchange Information [ dWelow] and it is envisaged that

each party may from time to time receive Informatign rel

consideration of each party making available to the gt uch Information, the parties jointly agree that

any dealings between them shall be subiect

themselves will be subject to the parameter, TNIIC Document,

IT IS HERERY AGREED

L INTERPRETATION

In this Agreement:

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

contractorgo gl member;
1.2 Bid or ent means Transnet’s Request for Information [RFE] Request for Proposal

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

i3 i tial Information means any information or other data relating to one party (the
istMEsing Party) and/or the business carried on or proposed or intended to be carried on by
%pamy and which is made avallable for the purposes of the Bid to the gther party (the
a, Recelving Party) or its Agents by the Disclosing Party or #ts Agenis or recorded in agreed
minutes following oral disclosure and any other information otherwise made availabie by the

Disclosing Party or its Agents to the Receiving Party or s Agents, whether befora, 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
wehich:

a) 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

&) 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 1o its being so disclosed; or

Respondent’s Signature Date & Company Stamp
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o) foliowing such disclosure, becomes available to the Receiving Party or its Agents {as can be
demonstrated by its written records or other reasonable evidence) from a scurce other
than the Disclosing Party or its Agents, which source ¢ not hound by any duty of
confidentiaiity owed, directly or indirectly, to the Disclosing Party In relation to such

information;

1.4 Group means any subsidiary, any holding company and any subsidiary af any holding company of

t&:ut limitation, any

information relating to systems, operations, plans, intentions, mark riunities, kaow-how,
trade secrets and business affairs whather in writing, conveyed %b machine-readable

either party; and

1.5  Information means all information in whatever form including,

medium.

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given by one party toghis A nt {the Disclosing Party) to the
other party (the Receiving Party) will b
confidential and will nat, without the [ ¥

ted by the Receiving Party as secret and

s written consent, directly or indirectly

communicate or disclose (whether gl

2.2 The Receiving Party will only fse the Weidential Information for the sole purpose of technical

or orally or in any other manner) Confidential

Infurmation to any other person oth atordance with the tarms of this Agreement.

and commercial discussigns b he parties in relation to the Bid or for the subsequent

performance of any © between the parties in relation to the Bid.

2.3 Notwithstanding ve, the Receiving Party may disclose Confidential Information:

&) s Agents who strictly need to know the Confidential Information for the sole

aticn that the same is confidential and that they owe a duty of confidence to the
losing Party. The Receiving Party shall at all times remain liable for any actions of such
Agents that would constitute a breach of this Agreement; or

to the extent required by faw or the rules of any applicable regulatory authority, subfect to
~ clause 7.4 below,

24  In the event that the Receiving Party Is required to disclose any Confidential Information in
accordance with clause 2.3b) above, it shali promptly notify the Disclosing Parly and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such discosure or
any actlons which the Disclosing Party may reasonabiy take to challenge the validity of such

requirement.

2.5 Inthe event that any Confidential Information shall be copied, disciosed or used otherwise than as
permitted under this Agreement then, upon bacoming aware of the same, without prejudice to
any rights or remedies of the Disclosing Parly, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps (including the institution

Respondent’s Signature Date & Company Stamp
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of tegal proceadings) as shall be necessary te remedy {if capable of remedy} the default andfor to
prevent further unauthorised copying, disclosure or use,

26 All Confidential Tnformation shall remain the property of the Disclosing Party and ifs 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

31 The Receiving Party agrees to ensure proper and secure storage of all Inf &a\:on and any copies
thereof,

3.2 The Receiving Party shall keep a written record, to be suppliefto the tosing Party upon
request, of the Confidential Information provided and any ie ereof and, so far as is

reasonably practicable, of the location of such Confidentig) and any copies thereof,

3.3 The Company shall, within 7 (seven) days of receipt of démand from Transnel:

a) return all written Confidential Information @ncludinge® copies); and

[o}] expunge or destroy any Confidentigd tion from any computer, word processor of

other device whatsoever into whic s copled, read or programmed by the Company or

on its behalf, Q
3.4  The Company shall on reque oy tificate signed by a director as to its full compliance
with the reguirements of claus@3.3b) phove.

4 ANNOUNCEMENTS

4.1 Neither party r permit to be made any announcement or disclosure of its prospective

interest in F~ithoul the prior witten consent of the other party.

4.2 Neither alPmake use of the other party’s narne or any information acquired through its
{ffe other party for publicity or marketing purposes without the prior written consent
other party
5
o e offigations of each party and &5 Agents under this Agreement shall survive the termination of any
S ussions or negotiations betwean the parties regarding the Bid and continue thereafter for a perfod of

& (five) years.

& PRIMNCIPAL
Each party confirms that it is acting as prindpal and not as nominee, agent or broker for any cther
person and that it will be responsible for any costs incurred by it or i£$ advisers in considering or pursuing

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

7 ADEQUACY OF DAMAGES
Nothing contained in this Agreement shall be construed as greohibiting the Disclosing Party from pursuing
any other remedies available to &, sither at law or in equity, for any such threatened or actual breach of

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

Respondent’s Signature Date & Company Stamp
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8 PRIVACY AND DATA PROTECTION

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

82 The Receiving Party warrants that it and its Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawfub processingsof data relating to
the Bid and against accidental loss or destruction of, or damage to such dal Yeld or processed by

tham.

B GENERAL

5.1 Neither party may assign the benefit of this Agreement, or a

~

2.2 No failure or delay in exercising any right, power ofprivilege under this Agreement will operate as

reunder, except with the

prier written consent of the other, save that Transnet g his Agreemernt at any time to

any member of the Transnet Group.

of it preciude any further exercise or the

exercise of any right, power or privilege Is Agreement or stherwise,

8.3 The provisions of this Agreement sh le in the event that any of its provisions are held
by & court of competent jurisqfftion ONalifr applicable authority to be invalid, void or otherwise
unenforceable, and the remaW§ visions shail remain enforceable to the fullest extent

permitied by law,

5.4  This Agreement odified by a written agreement duly signed by persons authorised
on behalf of
8.5  Nothing ent shall constitute the creation of a partnership, joint venture or agency

nt will be governed by and construed in accordance with South African faw and the
vocably submit to the exclusive jurisdiction of the South African courts.

00cO00000
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i DEFINITIONS

Where the following words or phrases are used In this Agreement, such words or phrases shiall have the

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

1.1 Bidor Bid Document(s) shall mean a reference to a Request for Froposal or Regugst for Quotation;
1.2 Respondent(s) shail mean a respondent/bidder to a Transnet gid;

L3 RFP shall mean Request for Proposal;

14 RFQ shali mean Regquest for Quotation;

1.5 RFXshall mean RFF and/for RFQ, as the case may be;

1.6 Services shall mean the services required by Transnet as sp Document;

1.7 Servics Provider shall mean the successful Respondent;

1.8 Tax Invoice shall mean the document as required bfiSection 20 of the Value-Added Tax Act, 89 of
1991, as may be amendad from time to time;

1.9 Transnet shall mean Transnet SOC Ltd, a StQ]ed Company; and

1.18 VAT shall mean Value-Added Tax cha ;@w\ ®ms of the Value-Added Tax Act, 89 of 1991, as
may be amended from time (o MQ‘

2 GENERAL

Al Bid Documents and subseq tracts and orders shall be subject to the following procedures as faid

down by Transnet and ayg eWiricW adhered to by any person or enterprise or company responding to
this RFX.
3 LODGING OF Ba 3] NTS

31 AB afl hereinafter include reference to an RFP or RFQ, shall be lodged with Transnet no
| an the closing date and time specified for the receipt thereof, in accordance with the directions
ue

Bid Documents,
ids shail be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in

~, the Bid Documents with the Bid number and subject endorsed on the left hand boltom corner of the
envelope.

3.3 The Respondents return address must be stated on the reverse side of the sealed envelope,

4 USE OF BID FORMS
4.1 Where spedial farms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stafionery hearing thelr own terms and conditions of contract; non-compliance with this conditions
reay 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
reprocessad facsimile thereof. Only If insufficient space has been allocated te a particular response

Respondent’s Sionature Date & Company Stanp
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may & Respondent submil additional information under separate cover using the Company's
letterhead and duly cross-referenced in the RFX,

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

5.1

52

&
6.1
6.2
S

BEFAULTS BY RESPONDENTS

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

If any of the drawings or specifications referred to in Bid Documents are the oficial publications of
recognised standardising bodies, copies of such drawings and specification be acguired by

Respondents at their own expense,

If the Respondent, after it has been notified of the acceptandp s tor

a} entgr inte a formal contract when called upgn to terms of clause 14 [Comtract
Bocumeants], within such periad as TransneguoWspecily; or
B accept an order in terms of the Bid; or,

9] when cailed upon to do so, furgg tory security of the fulfilment of the contract in

terms of clause 15 [Securitieg

from: the defaulting Re t any additional expense incurred by i in calling for new offers or in
accepting a higher
If any Respond ubmitted a Bid and/or concluded a contract with Transnet [hereinafier
referred 1o e Provider], or in the capacity of agent or subcontractor who has been
associated With Hid or contract:
a) hasSegldrawn such Bid after the advertised date and hour for the receipt of Bids; or
haggafter having been notified of the acceptance of its Bid, failed or refused to sign a contract
en called upon to do so In terms of any condition forming part of the Bid Documents; or
has carried oul any contract resulting from such Bid in an unsatisfactory maoner or has
breached any condition of such contract; or
d) has offered, promised or given a bribe in relation to the obtaining or the execution of such
contrack; or
&) has acted in a fraudulent or improper manner or in bad faith towards Transnet or any
government department or towards any public body, company or person; ar
) has made any incorrect statement in the affidavit or certificate referred to in clause 12 [Formal
Notiffication Regarding Narme of Successfd Respondent] and is unable to prove to the
satisfaction of Transnet that

(i3 it made the statement in good faith honestly believing it to be corredt; and

Respondent's Signature
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5.3

6.4

Prices or fees must be quoted in the

oy
Services. Prices or fees in any other curfency m

employes of the person or enterprise or compa
CURRENCY H :

{it before making such statement, it took all reasonable steps to satisfy itself of its
COT‘?’C‘CE’HCSS} o
g} caused Transnet damage, or to incur costs in order to meet the Service Provider's
requiremnents which could not be recovered from the Service Providen;
then a Bid from any such Respondent shall be disqualified and the persan, entergrise ar company
[including any directors] shall, subject to clause 6.3 below, be disqualified idding for any

Transnet business through its “blacklisting” process.

Any parson or enterprise of company against whom a decision bas beengiven un he provisions of

clauses 6.2b), 6.2d) or 6.2e} above, may make representations t jef ghperating Officer of

en{MErNg or company, may also apply
of disghalified persons or enterprise or

company [or associates thereof] and chall for avoidalice of doubt also be applied to any agent or
ad.

Transnet Group, whese decision shall be final,

Any disgualification [Blacklisting] imposed upen any person

to any other enterprise under the same or different names

Republic of South Africa [ZAR] in respect of local

€ rejected by Transnet save where such price is guoted

by a foreign Respondent,

EXCHANGE AND REMITTAN

The Respondent shoulgfho here the whole or a portion of the contract or order value is to be

8.2

remitted overseas,

a t shghl, if requested to do so by the Service Provider, effect payment overseas

or manufacturer of such percentage of the contract or order value as may be

spondent whe desires Lo avall itsell of the aforementioned faciiity must at the time of didding
nish the information called for in the clause "Fxchange and Remittance” of the Bid Documents and
also furnish Tull details of the prindpals or service providers ko whom payment is to be made.

The Senvice Provider shall at its own cost obtain forward exchange cover on foreign currency (o
protect itself against any currency rate fluctuation risks for the duration of any resulting contract of
order. Transnet will NOT accept any fluctuations in the rate of exchange at the time when paymenis

are made,

Transnet will not recognise any ¢laim for adjustment of the order andfor contract price under clause 8.2

above, If the increase In price arises after the date on which the Services were te be completed, as set out in

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

9.1

ACCEFTANCE OF BID

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

Respondeni’s Signature Date & Company Stamgp
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9.2 Transnet reserves the right to accept any Bid in whale or in part,

8.3 Upon the acceptance of a Bid by Transnel, the paities shalt be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form STAC ~ 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 facsimife message g; emall of the

acceptance of its Bid, the acknowledgement of the receipt transmitted shall be ed as proof of

Mnce of a Bid. The

frica ta be specified by the

defivery to the Respondent,

10 LAW GOVERNING CONTRACT

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

South H .
ative in the Republic of South Africa who is

domiciiurn citands ef executandi shall be a place in the Republic

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

submit to the jurisdiction of the courts ¢f the Repubii A foreign Respondent shall,

£

therefore, state In its Bid the name of its authorised res

empowered to sign any contract which may be entey int vent of its Bid being accepted and to agt

on {ts behalf in aif matters relating to the contra

1t IDENTIFICATION

If the Respondent is a company, the full es gthe directors shall be stated in the Bid. If the Respondent

is a close corporation, the Tull narNgs of the members shall be stated in the Bld, If the Respondent is a

partnership or an individual trac r a rade name, the full names of the partners or of such indlvidual,

as the case may be, shal 1
12 FORMAL NOTIF O ARDING NAME OF SUCCESSFUL RESPONDENT

In the case ¢f BidReub d to the Secretary of an Acquisition Counclt, unsuccessful Respondents will be

formally pftifi names of successful Respondent(s) as soon as possible after the cosing date for

recel Bid 2o question.

i3 SED COMMUNICATION ABOUT BIDS

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

may be disquaiified.

14  CONTRACT DOCUMENTS

14.1 The contract documents wili comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&E ~ Services] and any schedule of “Special Conditions” o otherwise

which form part of the Bid Dacuments.,
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14.2 These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet's letter of accentance / intent, subiect to all additional amendments and/or
special conditions thereto as agreed to by Lhe parties,

15 SECURITIES

151 The successful Respondent, when called upon to do so, shall provide securlty “ satisfaction of
Transnet for the due fullilment of a contract or order. Such security shalt be in the form of @ deed of

suretyship [Reed of Suretyship] furnished by an approved bank, building sOWgLY, insurance or

guarantea corporation carrying on business in South Africa,
152 The security may be applied in whole or part at the discretion of o tnake good any loss or

damage which Transnet may incur in consequence of a brea track or any part thereof,

153 Such securlty, If required, shall be an amount which wilf be s n the 8id Documents,

154 For the purpose of clause 15.1 above, Transnet wil supply a Deed of Suretyship form to the

successful Respondent for completion and no gmggnie any other form will be accepled. A copy

®

of such form will be supplled to Respondents buest. For this purpose & Deed of Suretyship form

ne¢ to Transnet or & designated official by the
the date of the fetier of acceptance. No payment
will be made until the form, dulyQompletgd, is delvered to Transnet. Failure to return the Deead of

15.5  Additional costs | snet necessitatad by reason of default on the part of the Service

Provider in refat he conditions of this clause 15 will be for the account of the Service Provider,

16  PRICES SUBIECRICG IRMATION

s which are subject to confirmation will not be considered,

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

ce over prices which are subject to adjustment.

ETION OF SERVICES EXCLUDED FROM BID

Th@® Respondent must delete Services for which it has not tendered or for which the price or fee has been
included elsewhere in its Bid.

18  ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

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

Respondent's Signature Date & Company Stamp
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20

23

VALUE-ADDED TAX

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

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

Besents a service
rendered by the principal;

b}  the Service Provider's Tax Invoice(s) for the local portion only W mission” for the

services rendered focally] must show the VAT separately

standard rate on the Service Provider's Tax Invoice.
19.2  Inrespect of Services to be provided by a foreign principal:

a) the invoicing by the Service Provider on behall of its foreign principal

TERMS AND CONDITIONS OF BID

20,1 The Service Provider shal adhere to the Standard Tegms a itions of Contract as set oul in

Bid Documents, together with any schedule
id Documents.

20.2  Should the Respondent find any conditi eptable, it should indicate which conditions are

unacceptable and offer alternatives b s@mission on a company lefterhead.  Any such

subrpission shall be subject 1o revif by t's Legal Counsel who shall determine whether the

proposed alternative(s) are accept®le or ghherwise, as the case may be.

IMPORTANT NOTICE TO RE ENTS REGARDING PAYMENT
211 Method of Pay
aj

The a of the Respendent is directed to clause 10 finveices and Fayment] of Form

, which sets out the congditions of payment on which Bid price(s) shali be

. in addition to the aforegoing the Respondent Is inviled to submit offers based on
alggbhative methods of payment and/or financing proposals.
The Respondent is reguired to give full particulars of the ferms that will be applicable o its
alternative offer(s) and the financial merits thereof will be evaluated and taken inlo
consideration when the Bid is adjudicated.
dy The Respondent must, therefore, in the first instance, tender strictly in accordance with clause
2i.1a} above. Failure o comply with clause 21.1a) above may preciude a Bid from further
consideration.
NOTE: The successful Respondent [the Service Provider] shall, where applicable, be required to
furnish a guarantes covering any advance payments.
21.2 Conditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific period are to note that the conditiona! peried will be calcidated as from the date of receipt

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

payrent purposes, provided the conditions of the order or contract have been fulfiled and the Tax

Respondents Signature Date & Company Stamp
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Invoice is correct In ali respects as referred to in the contract or order. Incompiete andfor incorrect
Tax [nvoices shalt be returned and the conditional period wilt be recalculated from the date of receipt
of the correct documentation,

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCHUMEN

Copyright In plans, drawings, diagrams, specifications and documents compited by the *&ce Pravider for
the purpose of contract work shall be governed by the terms and conditions detailed W clause 12 of Form
ST&T - Services (Inteflectval Property Rights).

23 WISITS TO FOREIGN COUNTRIES

3.1 ssary that employees of
ices at the premises of the
Dse of a product demonstration
232 essdW it must provide the Following information

aj

)

o)

d)

23.3
234 tertaken, such as envisage in this clause 23, Transnet and the Respondent will
on the number of employees of Transnet that should undertake the visit and the
an-days involved in the visit,
4 LR ON BEMALF OF FORELGN RESPOMDENTS

\\ 1 Bids submitted by foreign principals may be forwarded direct by the principals o the Secretary of the
Acquisition Counclt or 1o a designated officlal of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal's behalf by is South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised to agt in that capacily by the prindipal. Failure to submit such authorisation by
the reprasentative or agent shall disqualify the Bid.

24,2 When legally authorised to prepare and submit Bids on behalf of their principats not domiciied In the
Republic of South Africa, representatives or agents must compile the Bids in the names of such
nrincipals and sign them on behalf of the latter,

24.3  South African representatives or agents of a successful foreign Respondent must when so required
enter into a formal contract in the name of their principals and must sign such contract on behalf of

Respondent’s Signature Date & Company Stamp
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24.4

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

&) Such Power of Allorney must comply with Government Notice Ne, 1160 of 27 June 1930 [and

any amendments thereta} - "Rules of the Supreme Court of South Aftica for‘tl‘ authentication

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

£} The Power of Attorney must be signed by the principal under the sa it a5 used in the Bid
Documenis.
<) On arrival within the Republic of South Africa this Power of A P be completed in

terms of Section B(2) of the Stamp Duties Act No, 77 of 1956 mendment thereof.

dy If a Power of Attorney held by the South African rep agent includes matters of a

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

a certlfled copy thereof should be furnished

e} The Power of Attorney must authorise th AMpcan representative or agent 1o choose the

domiciium Gitandi et executandl 3 d for in clause 26 [fdddresses for Notices] of the

If payment is {0 be made in SoutilfAfrica, Smasfreign Supplier {i.e. the principal, or its South African
Tigghret in writing whether, for payment by electronic funds

Standard Conditions of Contract, Services.

agent or representative], must no
transter [EFT|:

aj funds are {o i to the credit of the foreign Supplier's accourt at & bank in South

Africa, 1 e name and branch of sugh bank shall be furnished; or

)y fun nsferred to the credit of its South African agent or representative, in which
caseghe and branch of such bank shall be furnished.

Thy f the Respondent is directed to dause 15 above [Securifes] regarding the provision of

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

o0oQ0oon

Respondent's Signature

Date & Company Stamp



TRANSNET

STANDARD TERMS AND CONDITIONS OF CONTRACT V
FOR THE PROVISION OF SERVICES TO TRANSNET

FORM STRC - SERVICES [March 2012) *



Stanelord Terms ;
Farm ST&C - Sey

R R = B A v Y I T VA N

[ N N o T e T ot = S SV S SR TPy
R A e = =~ = S~ AN ) B S S N T~

Respondent’s higneluie

Page 2 of 22

TABLE OF CONTENTS

INTRODUCTEON oo ot et st et eet e s a1 evatssev e na e e sen st es bt aeesen e ens
DEFINITIONS «octiii it s e b oes b bt s b 11 e baas s 13 st nan e
INTERPRETATION oottt

RATURE AND SCOPE L. isresss s s carsnsssnens s s csoresrne B

AUTHQRITY OF PARTIES
WARRANTIES Lot e car s e

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER ..o, '
FEES AND EXPENSES. v fh e oo 8
INVOICING AND PAYMENT v inein

FEE ADJUSTMENTS (s e
INTELLECTUAL FROPERTY RIGHTS .o,
SERVICE PROVIDER'S PERSONNEL .1 v
LIMITATION OF LIABELTTY el 8

INSURANCES (vt gisne 008
CONFIDENTTALTTY 1iutiniiiinse s et sceemmonetn bt bebc s 031 1 40300 b e 0s b eee 10 4mmebabt s L a e i5
TOTAL OR PARTIAL FATLLRE RM THE SCOPE OF SERVICES. L e 7
TERM AND TERMINA

Dato & Company Stamp



Starderd Torms and Conditions of Cornrraci Pagn 3 of 22
Form STRC ~ Sarvices [March 2017 i

L INTRODUCTION

When an Agreerment is entered into between Transnet SOC Ltd [Transnet] and the appointed supplier
of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Contract, the
technical specifications for the Services, the General Bid Conditions, a Schedule of Requirements or Work
Order Including such special conditions as may be applicable, and any terms in the associated Bid
Documents, exclusively govern the provision of Services by the Service Provider to Tra“t.

2 BEFINITIONS

Where the following words or phrases are used in the Agreement, such WOWS 5 shall have the
£

meaning assigned thereto in this clause, except where the context cleagly ré erwlse:

2.1 AFSA means the Arbitration Feundation of South Africa;

22 Agreement means the Agreement and its associatdl Mites and/or annexures and/or

appendices, Including the Work Order{s), speciffcations the Services and such special

conditions as shail apply to the Agreement, To with the General Tender Conditions and any

additional provisions in the associated bid ents Wpdered by the Service Provider {as agreed
in writing between the Parties], whic Ty and exclusively govern the provision of Services

by the Service Provider to Transnet;
2.3 Background Intellectual Pfliperty s all intellectual Property Introduced and required by

either Party to give effegt to thgoblightions under the Agreement owned in whole or In part by

or licensed to either RartWNpr their affiliates prior to the Commencement Date or developed after

the Commencem rwise pursuant to the Agreement;

2.4 i : ondays to Fridays bebween 07:30 and 16:08, excluding public holidays

25 CommeWYece Driate means (@1, notwithstanding the signature date of the Agreement;

i Information means any information or other data, whether in written, oral,
roin any other form such as In documents, papers, memoranda, correspondence,
coks, reports, drawings, diagrams, discs, articies, samples, test results, prototypes, designs,
plans, formulae, patents, or inventor's certificates, which a Party discloses or provides to the other
N, Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises), or which otherwise hecomes known to a Party, and
which I8 not in the pubfic domain and includes, without limiting the generaiity of the term:

aj information relating to methods of eperation, dota and plans of the disclosing Party;

(431 the conients of the Agreement;

c) private and personal datails of employees or clients of the disclosing Party or any other
person where an onus rests on the disclosing Parly to maintain the confidentiality of such
infarmation;

d} any information disclosed by either Party and which iz clearly marked as being confidential
of secret;

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

to its existing and planned future business activities;

Respondent’s Signature Date & Company Stamp
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£ infermation relating to the past, present and future research and development of the
distlosing Party;

g) information relating to the business activities, business relaticnships, products, services,
customers, clients and Subcontractors of the disclosing Parly where an onus rests on the “";{
disclosing Party to maintain the confldentiality of such information;

) information contained In the software and associated material and documentation
belonging to the disclosing Farty; \
iy technical and scientific information, Know-How and trade secrgis olla discosing Party

including Inventions, applications and processes;
iy Copyright works; V
Ky commercial, financial and marketing information;

B data concerning architecture, demonstrations, o4 @ nMiques, processes, machinery
and equipment of the disclosing Party:

m} plans, designs, concepts, drawing tional and technical requirements and
specifications of the disclosing Pa

n} information concerning faulls

o) infarmation concernin

authorised Subc

o
A

actually achie

2.7  Copyright me

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

2B auly means any breach of the obligations of either Party [including but nof limited to
furtynental breach or breach of & fundamental term] or any Default, act, omission, nagligence or
statement of either Parly, s employees, agents or Subcontractors in conpection with of in

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

9 Deliverable{s) means any and all works of authorship, products and materials developed,
wsitten, prepared, assembled, integrated, modified or provided by the Service Pravider In relation
Lo the Services;

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

2.1t FPFee(s) shall mean the agread Fees for the Services to be purchased from the Service Provider by
Transnet, as detailed in the Work Order(s), lssued in accordance with the Agreement, as amended
by mutuat agreement between the Parties and in accordance with the provisions of the Agreement

from time to time;

Date & Comipany Stamp
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2.12

2.13

2.14

2.15
2.16

2.17
2.18

219

2.20

2.21

2.22

2.24

2.25
2.26

Foreground Inteliectual Preperty meens all Intellectusl Property developed by either Parly
pursuant 1o the Agreement;

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

Know-How means all Confidential Information of whatever nature relating to_the Inteliectual

Ae Ity refating to
or manufacturing

Property and its exploitation as well as all other Confidential Information

Transnet’s field of technology, including technical information, processin

techniques, Designs, specifications, formulae, systems, processes, infol ion  concerning

materials and markeling and business information In general;

Materials means the Deliverabdes, the Service Provider Materi ird Party Materials;

Parties mean the Parties to the Agreement together vg sidiaries, divisions, busingss
units, successors-in-title and their assigns;
Party means either one of these Parties;
Patents mean registered Patents and Paten icati once the latter have proceeded to grant,
and includes a right granted far any invent| rociucts or processes in all fleids of technology;

Permitted Purpose means any ac @ oLess f0 be undertaken or supervised by Personnel
of the Agreement, for which purpose authorised

or empioyees of one Party

disclosure of the other Party's al Information or Iiteflechual Property is a prerequisite in

order to enable such acti or process o be accomplished;
or, employes, agent, consultant, independent associate or supplier,

ff of such Subcontractor, or other authorised representative of either

Personnel mea
Subrontractoing
Party;

Purch

2% ) means official orders issued by an operating divislon of Transnet to the

Pvidd for the provision of Services;

ice{s) means [#], the Service(s) provided to Transnet by the Service Provider, pursuant to
ri¢ Order{s) in terms of the Agreement;

Service Level Agreement or SLA means the processes, deliverables, key performance
indicators and performance standards refating 1o the Services to be provided by the Service
Provider;

Subconiract means any contract or agreement or proposed contract or agreement between the
Service Provider and any third party whereby that thied party agrees to provide to the Service
Provider the Services or any part thereof;

Subcontractor means the third party with whom the Service Provider enters Into a Subcontrect;

Service Provider Materials means all works of authorship, products and materials [incuding,
but not limited to, dats, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, deas, methods, processes, concepts and technigues]
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 o Transnel,
and used by the Service Provider in the performance of the Services;

Respondent’s Signature
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2.27

2.48

2.29

230

2.31

Tax Inveice means the document as required by Section 20 of the Value-Added Tax Act, 8% of
1921, as may Le amended rom time to tme;

Third Party Material means software, software development tools, methodologies, ideas,
methnds, processes, concepts and technigues owned by, or licensad 10 a third party and used by
the Service Provider in the performance of the Services;

Trade Marks mean registered Trade Marks and trade mark applications and includes any sign or
logo, or combination of signs ana/or logos capable of distinguishing the goods@\s&wices of one
undertaking from those of ancther undertaking;

YAT means Value-Added Tax chargeable in terms of the Value-Added Tax AT of 1991, as may

be amended from time to time; and V
Work Order(s} means a detailed scope of work for a Se y Transnet, including
timeframes, Deliverable, Fees and costs for the supply g ice to Transnet, which may be

appended ko the Agreement from time 1o time.

3 INTERPRETATION

341

3.2

33
34
35

4.2

4.3

4.4

4.5

Clause headings in the Agregment are in or eaWp of reference only and do not form part of

the Agreament for the purposes of i NgOn or for any other purpose. No provision shall be
construed against or interpreted td @
Party having or being deemed 40 have g

dventage of either Party herelo by reason of such
ared or drafted such provision.

Any term, word, acronyim o se @ed In the Agresment, other than those defined under the
ciause heading "Definitids” shall be given its plain English meaning, and those terms, words,
acronyms, and pQras in the Agreement will be interpreted in accordance with the generally
accepted me ed thereto

A refere &

A referdee (Ural persons incorporates a reference to legal persons and vice versa,
ref to a particular gender incorporates a reference to the other gender,
R SCOPE

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

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

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

During the period of the Agreement, both Parties can make written suggestions for amendmants
o the Work Order(s), in accordance with orocedures set out in clause 28 [Amendment and
Change Controf] balow. A Party will advise the other Party within 14 [fourteen] Business Days, o
such other period as mutually agreed, whether the amendiment is acceptable,

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

provision or condition in the Agreement andfor & Purchase Order, or where ihe Agreement is

Respondent’s Signature
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sitent on the matter, the term, provision or candition in this Master Agreement shall prevail, unless
such term or provisfon or condition In this Master Agreernent has been specifically revoked or
amended by rmaual wrilten agreement belween the Parties,

46 Time will be of the essence and the Service Provider will perform #ts obligations under the
Agreement in accordance with the timeframe(s) [if any] set out in the relevant schedule, save that
the Service Provider will not be Hable under this dlause if i is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet & it has used its
best endeavours {o advise Transnet of such act or omission. In the event of Quch delay, any Hme
deadlines detailed in the relevant schedule shall be extended by a perio to the period of
that delay.

L3 AUTHORITY OF PARTIES

5.1 Nothing in the Agreement will constitute or be deemed

5.2 Neither Party shall be entitled to, or have §

name of the other; or give any warrag sentation or undertaking on the other's behalf; or

create any lability against the oth e other's credit in any way or for any purpose

whatsoever.

& WARRANTIES

6.1 The Service Provider to Transnet that:
i) it has ca and authorily to enter inte and to perform the Agreement and that the
Bcggo Is executed by a duly authorised representatives of the Service Provider;
o} wiNgdistWarge its obligations under the Agreement and any annexure, appendix or

dul€ hereto with all due skill, care and diligence,

) Hl be solely responsible for the payment of remuneration and associated benefits, if
any, of its Parsonngl and for withhoiding and remitting income tax for its Personnel in
conformance with any applicable laws and regulations;

-, ) it will procure licences for Transnet in respect of alt Third Party Material detailed in the

Work Order(s), and will procure the right for Transnet to take such copies [in whale or In
part] of such Third Party Materials as it may reasonably require for the purposes of back-
up for archiving and disaster recovery; and

e} the use or possession by Transnet of any Materiais will not subject Transnet to any clalm
for infringement of any Intellectual Property Rights of any third party.

6.2  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, pravided that any such audit is carried out
with reasonable prior notice and In @ reasonable way so as not to have an adverse effect on the
parformance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
Pravider fails to meel the Service Levels, Transnet may claim appropriate service credits or invoke
a ratention of Fees as detailed in the refevant schedule andfor Work Order.

Respondent’s Signatie Date & Company Stamp
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S

6.3

b4

6.5

6.6

6.7

6.8

6.9

6.10

The Service Provider warrants that for a perfod of S0 [ninety] days from Acceptance of the
Deliverables they will, if properly used, canform in all msterial respects with the reguirements set
out in the relevant schedule. The Service Provider will al its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of nolification by
Transnet. In the event that the Service Provider falls or is unable t remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party o do so in
place of the Service Provider and any excess charges or costs incurred by T"&net as a resuft
shall be paid by the Service Provider,

The Service Provider wili remedy any defect within 30 [thirty] days of being iTeegied of that defect

'Nor caused by ary

cof, without the prior approvai

by Transnet in writing.,

The Service Provider will not be liable to remedy any probl

modification made by Transnel to the Deliverables, or any

of the Service Provider.

The Service Provider shall advise Transnet of thd) effects ay steps proposed by Transnet
pursuant to clause 6.5 above, including but n  to any cost implications or any disruption

or delay in the performance of the Servic Partie® agree that any changes Lo the Services,

S

a) it has, using N Up-to-date software available, tested for {and deleted] all commoniy

including the charges for the Service yctables for delivery of the Services, will be agreed

in accordance with the change _gol edure, as set out in clause 2B [dmendment and
Change Controf],

The Service Provider war,

known vi i terials and for all viruses known by the Service Provider at the date
Order; and

i bW, time bomb, back door, trap door, keys or other harmful components.

Provider agrees that, in the event that a virus is found, it will at its own expense use
estaendeavours Lo assist Transnet in reducing the effect of the virus and, particularly in the
Ve hat & virus causes loss of opcrational efficiency or loss of data, to assist Transnet 1o the
same extent to miligate such losses and Lo restore Transnet to its original operating efficiency.
The Service Provider undertakes to comgly 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 shafl observe the provisions of Section 14 [as applicable] or any amendments and re-

enactments thereof and any regulations made pursuant thereto.

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

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Frovider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 herelo, and shail
thereby adhere [as applicable] To rallway safely requirements and/or regulations. Permission for

Respondent's Signature Date & Conpaty Stamp
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the engagement of a Subcontractor by the Service Provider fas applicable] shall be subject to a
review of the capabifity of the proposed Subcentractor te comply with the specified railway safety
requirements and/or regulations. The Service Provider andfor its Subcontractor shall grant
Transpet access, during the term of the Agreement, to review any safety-related activities,
Including the coordination of such activities across alt parts of its organisatian.

7 TRANSNET'S OBLIGATIONS \

7.1 Transnet undertakes to prompily comply with any reasonable request by th vice Provider for

information, including information concerning Transnet's operations an ies, that refates o

the Services as may be necessary for the Service Provider to perf the SerMces, but for no
other purpose, However, Transnet’s compliance wilh any request fON 71 Is subject to any
internal security rules and requirements and subject to the cb the Service Provider of

its confidentiality obligations under the Agreement.

7.2 The Service Provider shall give Transnet reasongble n any information i requires in

accardance with clause 7.1 above,

7.3 Subject to clause 12 [Service FProvider: ey ransnet agrees to provide the Service

& GENERAL OBLIGATIONS OF THE QERVICH PROVIDER

81 The Service Provider sha

a) respond prom fcomplaints and enguiries from Transnet;
b} i g mediately of any dispute or compiaint arising in refation to the provision
()] usiness in a professional manner that will reflect positively upon the Service
idel" and the Service Provider's Services;
eep full records clearly Indicating all transactions concluded by the Service Provider
refating to the performance of the Services and keep such records for at least 5 {five] years
from the date of each such transaclion;

g, e} obtain, and at all times maintain in full force and effect, any and all licences, permits and
the like required under applicable laws for the provision of the Services and the conduct of
the business and activities of the Service Provider;

f observe and ensure compllance with all requirements and cbligations as set out in the

fanour and related legislation of South Africa, inciuding the Occupational Health and Safety
Act, 85 of 1993;

g} comply with all applicable environmental legisiation and regulations, and demonstrate

sound environmental policies, management and performance; and

h} ensure the validity of all renewable certifications, including but not limited to #ts Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shail be entitied, in addition to any other rights and remedies that it
may have in terms of the Agreement, to terminate the Agreement forthwith without any

Respondent’s Signature Date & Company Stamg
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habilily and without prejudice to any claims which Transnet may have for damages against

the Service Provider,

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

4]

b

c

&)

e}

9

h)

m}

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

communicate openly and honestly with Transnet and demonstrate a commitment o

performing the Services timeously, efficiently and to the required standardg

endeavour 1o provide the highest possible standards of service and pr &sconaiism, with a
reasonable degree of care and diligence;

use its best endeavaurs and make every diligent effort to me reed deaWines;
freat is own Personnel, as well as all Transnet's i oyees, agents and

fiu fights;

consuitants, with fairness and cowrtesy and respect fg
practice and promole its own internal poiicies al @
discrimination {as further referred to in claugg 22 ~ o

treat all enquiries from Transnet in con il with the Services with courtesy and respond

biting and preventing unfair
and Diversityl,

to ail enquiries promptly and efficy Wher@the Service Provider is unable to comply

vilth the provisions of this cla ice Provider will advise Transnet of the delay and
enguiry;

when requested
Provider's ov
Informati

the Pgglies,

lict of interest to develop between its own interests [or the Interests of any

customers} and the interests of Transnet;

accept or offer, nor allow, induce or promote the acceptance or offering of any
ratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
atternpt to otherwise exert undue influence gver the recipient;
not mislead Transnet or its officars, employees and stakeholders, whether by act or
omission;
not otherwise act in an unethical manner or do anything which could reasonably be
expected to damage or tarnish Transnet's reputation or business image; and

fmmediately report to Transnet any unethical, fraudulent or otherwise unfawful conduct of

which | becomes aware In connectlon with Transnet or the provision of Services.

g FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Order.

9.7  Transnet will not be invoiced for materials used in the provision of the Services save for those
materials [if any] set out in the Work Order and accepted by Transnet or in any relevans Work

Order fwhich will be Invoiced to Transnet at cost].

Respondent’s Signalure
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9.3

3.4

Unless otherwise agreed in a schadule or Work Crder, Transnet will reimburse o the Service
Provider ali reascnable and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that all such expenses;

a) are agread by Transnet in advance;

)} are Incurred in accordance with Transnet’s standard travel and expenses policies;

cy arg passed on to Transnet at cost with no administration fee; and \

a4y will only be reimbursed if supported by relevant receipts. \

All Tax Invoices refating to Fees, out of pockel expenses and, | able, travel and

separate item.

accommadation costs, will provide the detail for each of the Perso carrying Ol the Services
and incurring the expenses, and the Tax Invoice will, whege a?a ¥ include VAT as a

in INVOICING AND PAYMENT O

101

0.2

103

9.4

-

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

Order, subject to the terms and conditions ment,

Transnet shall pay such amounts to the Se rovider, upon receipt of a correct and undisputed
Tax Invoice together with the supp ds ntation as specified in the Work Crder appended
hereto, once the undisputed gfax y or such portion of the Tax Inveices which are

undisputed become due and able ty the Service Provider for the provision of the Services, in

terms of clause 10.4 heid

Alf Fees and other su bie under the Agreement are exciusive of VAT, which will be payable

at the applicaby® ra
Uniess o progided for in the Work Qrder(s) appended to the Agreement, Tax Invoices
shalt 5 it together with a month-end statement. Payment agalnst such month-end

sha@ie made by Transnet within 30 [thirty] days after date of recelpt by Transnet of

t together with ali undisputed Tax Invoices and supporting documentation.

he payment of any Tax Invoice, or any part thereof which ks not in dispute, is not made in
ordance with this clause 10, the Service Provider shat!t be entitied to charge interest on the
outstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

period from the due date of payment unti! the outstanding amount is pald.

12 FEE ADJUSTMENTS

11.1

11.3

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

No less than 2 {two] months prior to any proposed Fee adjustment, the Parties shali commence
negutiations for Fees for the next period or as otherwise indicated and appended hereto,

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

clause 25 of this Master Agreement [Dispute Resolution],

Respondent’s Si
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iz

Respondent's Signature

INTELLECTUAL PROPERTY RIGHTS

12,1 Title to Confidential Information

&

12.2  Title to Intellectual Propa

a)

Transnet wili retain all righl, tide and interest in and to its Confidential Information and
Background Intelicctual Property and the Service Provider acknowledges that it has no
cleim of any nature In and (o the Confidential Information and Background Inteffectual
Property that is propristary o Transnel. For the avoldance of doubt, alf the Service

e\i Provider.

reg, non-exclusive

Provider's Background Inteflectual Property shali remain vested In the

Transnet shail grant o the Service Provider an irrevocable, ro

This license shall not permit the Service Provider o sub-ice! | arties.

The Service Provider shalt grant to Transnet an irre alty free, non-exciusive

Property for the Permitted
e Lo other parties,

The Service Provider shall grant Transnet Wccess to the Service Provider's Background

fcence to use the Service Providers Backgroung

Purpose. This licence shall not permit Transnet to

Intelieciual Property on terms whic P e Wgoa Fde negotinted between the Parties for
the purpose of commaercially explol e Foreground Intellectual Property, to the extent

that such access is required.

All right, title and inter to Foreground Intellectual Property prepared, conceived

or developed by Service Provider, its resecarchers, agents and employeas shall vest in

Transnet and tce Provider acknowiedges that it has no claim of any nature in and

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

v person to do so,

f
aNythi ontesting or in any way impairing or tending to impair any part of that right, tille
%‘ fnterest to any of the Foreground Intellectual Property and shall not counsel or assist

Transnet shail be entitled to seck protection in respect of the Foreground Intellectual
Property anywhere in the warld as it shali decide in its cwn absolute discretion and the
Sepvice Provider shall reasanably assist Transnet in attaining and maintaining protection of
the Foreground Inteiiectual Property.

Where the Foreground Intellectual Property was created by the Service Provider or its
researchers, agents and employees and where Transnet elacts not to exercise its option (o
seek protection or decides to discontinue the financal support of the prosecution or
maintenance of any such protection, Transnet shall notify the Service Provider who shall
have the right of first refusal to file or continue prosecutlon or maintain any such
appilcations and fo maintain any pretection issuing on the Foreground Inteliectual
Property.

Ne consideration shali be paid by Transnet to the Service Provider for the assignment of
any Foreground Inteflectual Property from the Service Provider to Transnet, over and

above the sums payable in terms of the Agreement, The Service Provider undertakes o

Date & Company Stamp
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sign all documents and do all things as may be necessary to effect, record and perfect the
assignment of the Foreground Intelfectual Property to Transnet,

o) Subject to anything contrary contained in the Agreement and/for the prior written consent
of Transnet fwhich consent shall not be unreasonably be withheld or delaved], the Service
Provider shall under no circumstances be entitled as of right, or to claim the right, to use
Transnel’s Background Intellectual Property and/or Foreground Inteliectual Proparty.

Title to Improvements

Any improvements, developments, adaptatlons and/or moedifications to the Folgground Intellectual

Property, and any and all new lnventions or discoveries, based on or resu from the use of

Wﬁaii be exclusively
Transnet all such

ventions or discoveries. The

Transnet’s Background Intellectual Property and/or Confidential

owned by Transnet, The Service Provider shall discles

» 1<

v i
@
.

himpe

nprovements, developments, adaptations and/or madifi

Service Provider hereby undertakes to sign all documen all' things as may be necessary

to effect, record and perfect the assignment of s s, developments, adaptations

andfor modifications, inventions or discoverd Transnet and the Service Provider shall

reasonably assist Transnel in atteining, ocumenting ownership and/or protection

of the Improved Foreground Intellectis

ptly notify Transnet of the information if it becornes aware of any

party so acting, W cvide Transnet the information with such assistance as Transnet

e Provider agrees to notlfy Transnet in writing of any conflicting uses of, and
jcations of reqistrations of Patents, Designs and Trade Marks or any act of
infringement, unfalr competition or passing off involving the Inteilectual Progerly of
ransnet of which the Service Provider acquires knowledge and Transnet shall have the
right, &s its own option, to proceed against any party infringing its Inteflectual Property.

) 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-aperate fully with Transnet,
at Transnet's cost, in whatever measure including legal action to bring any infringement of
ifegal use te an end.

€ The Service Provider shali cooperate to provide Transnet promptly with all relevant
ascertainable facts.

& If proceedings are commenced by Transnet along, Transnet shall he responsible for ali
expenses but shali be entitied to all damages or other award arising out of such
proceedings. 1f proceedings are commenced by both Partes, both Parties witl be
responsitle for the expenses and both Parties shall be entitied to damages or other award

arising out of proceedings,

Respondent’s
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13 SERVICE PROVIDER'S PERSONNEL

151

13.2

13.3

13.4

13.5

i4

14.2

14.3

The Service Provider's Personnel shall be regarded at all times as emplovees, agents or
Subcontractors of the Service Provider and no relationship of employer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardless of the

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

The Service Provider warrants that all its Personnel will be entitled to work In South Aftica or any
ather country in which the Services are to be performed. \

The Service Provider will ensure that s Personnal comply with all reasonabiefequiremnents made
known to the Service Provider by Transnet concerning conduct at apy Transn®ggremises or any

Ut NGk lmited to security

other premises upon which the Services are to be performed [ind

reguiations, policy standards and codes of practice and he requiremenis]. The

Service Provider will ensure that such Personnel at ali ti tawful and proper manner In

accordance with these requiremants.

Transnet reserves the night to refuse to admit or tdfremove TTOM any premises occupied by of on

behalf of it, any Service Provider Personnel ission or presence would, In the reasonable
opinion of Transnet, be undesirable or v resentS a threat to confidentiality o security or

whose presence would be in breach and regulations governing Transnet's Personnel,

provided that Transnel notifies ovider of any such refusal [with reasons why]. The

the Services. If any re-assignment by the Service Provider of those
if Transnet advises that any such Personnel assigned are in any respect

g where any such Personnel are, or are expected to be or have been

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

N OF LIABILITY
Neither Party excludes or imits fiability 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 abiiiky for
damage to any Transnet property [whether tangible or intangible} or any other loss, costs of
damage suffered by Transnet to the extent that it results from any act of or omisslon by the
Service Provider or its Personne! in connection with the Agreement. The Service Provider's liability
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one accurrence or a series of related occurrences in a single calendar year, such amount o be
agreed In writing by the Parlies.
Subject always to clauses 14.1 and 14.2 above, the liability of elther the Service Provider or
Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,
nreach of contract or otherwise, for direct loss or damage arising out of each Defaull or series of

Respondent’s Slonature
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related Defaults shall not exceed 100% [one hundred per ¢ent] of the Fees paid under the
schedute or Work Order to which the Defauli(s) relates.

14.4  Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be llable te 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 exciusion of liability in clause 14.4 above is void or u]*‘rceabie, either
Party's total abity for all loss or damage under the Agreement shall be afprovided in dausa
14.3 above.

14.6  Nothing in this clause 14 shall be taken as limiting the liability of ¢ inder in respect of
clause 12 finteffectual Property Rights or dause 16 [Confiden

15 INSURANCES

15,1 Without limiting the liability of tha Service Provid@ under Agreement, the Service Provider

shall take out insurance in respect of all risk hich it is prudent for the Service Provider 1o

insure against, including any Habiity it ma @ a5 a yesult of its activitles under the Agreement

S

provided that any variation to fhe lev @ch insurance shail be entirely at the discretion of the

for theft, destruction, death or inj person and damage to property. The level of

insurance will be kept under reyj psnet, on an annual basis, to ensure s adequacy,

Service Provider.

15.2  The Service Providerg

evidence of the

range Insurance with reputable insurers and will produce 1o Transnet
ke polices on an anaual basis within 30 {thirty] days after date of

policy rene

16 CONFIDEMT

hefeby undertake the following, with regard to Confidential Information:
not to divulge or disclose to any person whomsoever in any form or manner whatsoever,
either directly or Indirectly, any Confidential Information of the other, without the pricr
% written consent of such other Party, other than when called upon fo do so in accordance
Q with & statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Perty concerned shall do what is
reasonably possibie to inform the other of such a demand and each shall assist the other in
seeking appropriale selief or the instituting of a defensive action to protect the Confidential

Information concerned;

b} not to use, exploit, permit the use of, directly or indirectly, or in any other manner
whatsoever appiy the Confidential Information, disclosed to it as a result of the Agreement,
for any purpose whatsoever other than for the purpose for which it s disciosed or
otherwise than in strict compliance with the provisions in the Agreement;

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

such copies shall be regarded as Confidential Information;

Respondent's Signatire Date & Company Stamp
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not to de-compile, disassemble or reverse engineer any composition, compiiation, concept
application, item, component de-compilation, including software or hardware disciosed and
shall not analyse any sample provided by Transnel, or otherwise determine the
composition or structure or cause to permit thesa tasks to be carried out except in the
performance of its obligations pursuant to the Agreement;

not to exercise less care to safeguard Transnet Confidential Information than the Pary
exercises In safeguarding its own competitive, sensitive or Confidential 1‘ ation;
Confidential Information disclosed by elther Party to the other gr byleither Party to any

other party used by such Party In the performance of the Agreement, s e dealt with as

each Party shali be entitied 1gfPdisCN ch aspects of Confidential Information as may be

relevant 1o one or more hlified emplovees or consultants of the Party who are
required In the coursil of theg tuties to recelve the Confidential Information for the

Permitted Purposg provi L the employee or consultant concerned has a legitimate

interest ther then only to the extent necessary for the Permitted Purpose, and is
informe of the confrdential nature of the Confidential Information and the
confidentiality to which such disclosure ls subject and the Party shall
nioyees or consultants honour such obiigations;
h gy shall notify the other Party of the name of each person or entity to whom any
idential Information has been disclosed as soon as practicable after such disclosure;
ach Party shall ensure thet any person or entity o which It discloses Confidential
Infarmation 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 be responsible for any breach of the provisions of the
Agreement by the person or entily; and
gach Party may by written notice to the other Party specify which of the Party's empioyees,
officers or agents are required 1o sign a non-disclosure undertaking.

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

whera:

a)

B}

Respondent’s Sgnatute

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

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

confidentiality; or

Date & Company Stamp
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¢} can be proved to have been rightfully received by 2 Party from a third paerty without a
breach of a duty or obilgation of confidentlality; or
) is independently developed by a Parly as proven by its written records.

16,3 This clausse 16 shall survive termination for any reason of the Agreement and shalt rernain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement, Upon termination of the Agreement, alt documentgtion furnished to
the Service Provider by Transnet pursuant to the Agreement shali be n t‘ d to Transnet

including, without limitation all corporate Kenity equipment inciuding §as, blocks, |abels,

advertising matter, printing matter and the lke.

17 TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SE
Should the Service Provider fall or neglect to execute the work or igede

Order in so far as it relates to the unexecuted work or rejegted pd h on

18 TERM AND TERMINATION

i8.1 Notwlthstanding the date of signat

and the duration shall be for aff2 {t

a} the Agreement |sZermin Bither Party i accordance withy the provisions incorporated

herein or In soRedules or annexures appended hereto, or otherwise In accordance with

law ar e

b the 8 CWexiended at Transnet’s option for & further period to be agreed by the

18.2  Either PRty

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

terminate the Agreement forthwith by notice In writing to the other Party where

failed to remedy such Default within 30 {thirty) days of receiving notice spedifying the Default
anyBquiring its remedy,

Either Party may terminate the Agreement forthwith by notice in writing to the other Party when

N, the ather Party is unable to pay its debts a5 they fall due or commits any act or omission which

would be an act of insolvency in terms of the Insclvency Act, 24 of 1936 [as may be amended
fram time to time], or If any action, application or proceeding is made with regard (o it for

a} a voluntary arrangement or composition or reconstruction of its debits;

b} its winding-up or dissclution;

&) the appointment of a liquidator, trustee, recefver, administrative receiver or simifar officer:
or

4) any similar action, apphcation or proceeding in any jurlsdiction to which it is subject.

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

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

Roespondent’s Signature Date & Company Stamp
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185 Transnet may cancel any schedule or Work Grder hereto at any time on giving the Service

18.6

Provider 30 [thirty] days’ wiitten notice,

Motwithstanding this clause 18, either Party may cancef the Agreement without Cause by giving 30
fthirty] days prior written notice thereof to the cther Party,

CONSEQUENCE OF TERMINATION

19.1

18.2

i19.3

19.4

9.6

197

Termination in accardance with clause 18 [Termn and Termination] shalf not pr &e or affect any

right of action or remedy which shail have accrued or shall thereatter accrue

ether Party and ail
provisions which are 1o survive the Agreement or impliedly do so shai in in force and in

effect,
On fermination of the Agreement ar a Work Order, the Servi
up, and procure that its Personnel will imimediately deli
property helonging to Transnet [or, in the event of i
relevant to that Work Order] which may be in t

Service Provider, and certify to Transnet in wrila t this hias been done.
To the extent that any of the Deliverabig
etectronic form and contained on nos
Transnet with unencrypted copi e on magnetic media and will irretrlevably destroy
and delete copies o held,

In the event that the

and Terminalion], Ol
{Term and Ter

ovisions of clauses 0 [Definitions], 6 [Warranties], 12 finteflectual Property Rights], 14

%Ii{aﬁoﬁ of Liabiiity], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
Resolution] and 29 fGoverning Law] shall survive termination or expiry of the Agreement.

If sither Party [the Defaulting Party] commits a materlal breach of the Agreement and fails o
remedy such breach within 30 {thirty] Business Days of written notice thereof, the other Parly
[hereinafter 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 nrejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.

Should:

a} the Service Provider effect or atiempt to effect a compromise or cotnposilion with its

creditors; or
b} elther Party be provisionally or finally liquidated or placed under judicial management,

whether provisionally or finally; or

Respondent’s Signaturs Date & Company Slamp
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9] either Party cease or threaten to cease [o carry on its normat line of business or defauit or
threaten to default in the payment of its liabilities generally, or commil any act or omission
which wouid be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from iime to tme];

then the other Party shall be entitled, but not obliged, 10 terminate the Agreement on written

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

claims which either Party may have for damages against the other, \\

20 ASSIGNMENT
Neither Party may assign the henefit of the Agreement of any interest hesgunder exc with the prior
written consert of the other. Further, in the event that Transnet wiSRgs an or novale the
Agreement to any third party, the Service Provider agrees that It shall nably withhold or delay

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

4
reasonabie legal costs incurred by it as a direct result of such as 'or novation,

21 FORCE MAJEURE

211 Neither Parly shall have any claim again her Pdrty arising from any failure or delay in the

Jnder the Agreement caused by an act of force

on the part of indepen

reasonable control ith® Party, and to the extent that the performance of obligations of either

Party hereunds
performancedallde nably extanded.

21.2 Each P i reasconable steps by whatever fawful means that are available, to resume

full perfrmaMgpas socn as practicable and will seek agreement to modification of the relevant

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

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

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

Agreement wilh immediate notice,

\52 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 to the Agreement due to their
gender, race, disabllity, age, religious belief, sexual orientation or part-time status. This provision
applies, but is not limited to employment, upgrading, work environment, demotion, transfer,
recruitment, recruitment advertising, lermination of employment, rates of pay or other forms of
compensation and selection for tralning.

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 legisiation and any

amendments and re-enactments thereof,

Respondent's Signature Date & Company Stamp
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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,
shail 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 failure or neglect shalf not, in any reanner, affect the continued, unaltered validity of the

PARTIAL INVALIDITY \

If any provision of the Agreement shal! be held to be invalid, iflegal or unenforcea shall he required

to be modified, the validity, legality and enforceability of the remaining rWaE not be affected
thereby.

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

DISPUTE RESOLUTION

251 Shoufd any dispute of whatsoever nature arise bejween ies concerning the Agreement,

the Parties shall try 1o resolve the dispute by negdiation within 10 [ten] Business Days of such

dispute arising.

25.2 I the dispute has not been resolved negotiation, either of the Parties may refer the
dispute o AFSA and notify the o @ cordingly, which proceedings shall be held in
Johannesburg.

25,3 Such dispute shalt be finally rgoiveddh accordance with the rules of AFSA by an arbitrator or

arbitrators appointed by

254 This clause consij vocable consent by the Parties to any proceedings in terms hereof,

and neither e shall be entitled to withdraw from the provisions of this clause or claim

at any 5 n edi that it is not bound by this clause 25.
25.5 This ¢fa

e s sEverahle from the rest of the Agreement and shall remain in effect even If the

i5 terminated for any reason.

cfayse 25 shall not preclude either Party from seeking urgent relief in a court of appropriate
ion, where grounds for urgency exist,

< E u
ESSES FOR NOTICES

25.6
8
6.1 The Pardies to the Agreement select the physical addresses and facsimile numbers, as detailed

hereafter, as their respective addresses for giving or sending any notice provided for or required
in terms of the Agreement, provided that either Party shall be entitled to substitute such other

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

Attention: Legal Department

Respondent’s Signatura
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(i} For cammercial nolices: [#]
Fax No, [e]
Attention: [o]
b} The Service Provider
U] For legal notices: fe]
Fax No, {#]
Attentlon: (e}
(i)  For commercial notlces: (@] V
Fax No.

Attentily

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

facsimife.

26.2  Any notice shall be deemed to have beep

et

b)
c)

27 WHOLE AN A EMENT

273 reby confinm that the Agreement constitutes the whole and only agreement

m with regard to the subject matter of the Agreement.,

b
rties hereby confirm that the Agreement replaces ali other agreements which exist or may
%e existed in any form whatever belween them, with regard o the subject matter dealt with in
the Agreement, Including any annexures, appendices, schedules or Work Qrder(s} appended

\\ hereto,
28 AMENOMENT AND CHANGE CONTROL
28.1  Any requirement for an amendment or change to the Agreement of to a Work Qrder shall only be
valid if it s in writing, signed by both Parties and added to the Agreement as an addendum
hereto.
28.2  In the event the Parties cannot agree upon changes, the Parties shall in good faith seek (o agree
any proposed changes using the dispute resolution procedures in clause 25 fDispute Resofution).

Respondent’s Signature Data & Company Stamp
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GOVERMNING LAW

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

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

29.1

accordance with clause 25 [Dispute Resolution] ab§ye.
COUNTERPARTS

The Agregment may be signed in any numbesg
one and the same instrument. Either B

counterpart.,

Respondent’s Signature

<
%

Change of Law

In the Agreement, unless the context otherwise requires, references lo a statutory provision
include references to that statutory provision as from dme to time amendeceextended or re-
enacted and any regulations made under it, provided that in the event }ae amendment,
extension or re-enactment of any statutory provision or introductiog offlany new stabutory
provision has a material impact on the obfigations of efther Party, the Pati ill negotiate in

good faith to agree such amendments to the Agreement begappropriate in the

circumstances, M, within & reasonable period of time, the § and Transnet cannot

reach agreement on the nature of the changes requirad g ification of Fees, Deliverables,

warrantles, or other terms and conditions, either Party ¢ seek Bo have the matter determined in

erparts, all of which taken together shali constitute
ter into the Agreemert by signing any such

a0oQOQQon0

N
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Appointment of Electrical consulling Comopany

All our fuel depots have been assessed by Kantey & Templar Consulting Engineers and the
assessment highlighted numerous regulatory non-compliances withi Your depots. The
electrical infrastructure failed fo comply with the hazardous area clas¥ification and normai
industry practises. These assessment prompted TFR Fuel Depots defgriment to engage
with senjor management to embark on an upgrade project incl W? fuel depols in the
country. This Traction project was budgeted for and appro TFR board in the last
financial year 2013/14, This traction project 2014/16 wi 5 the statutory compliance
regarding all legislation and ultimately improve safety fo the operations within the
fuel depots, Once the depots have been upgradey they will comply with all codes and
standards of the petro chemical industies. All tallation will be done by a registered
instaliers and a Certificate of Compliance (C il be'issued on completion.

Instrumentation engineering, therefor this gritical expertise is required o be and needs fo
be sourced externally for the Tragtion ects 2014/15 that is presently under way. This

Cur Fuel depol maintenance team r ialist services In the field of electrical and

project is in the tendering pha nce this critical consulling work should be atiended to
urgently.
/
Please do not h%i conlact me should you reguire more information or for any
queries. %
Kin&g&g
( i 'i':::“iﬂ‘ﬁc:‘-sw ”/‘/i {f}‘;? mﬂw :2'0’; (?}

Sandile Shange (Fr Tech Eng)
Senior Engineering Manager
TFRE Fusl Deapots

080 559 7254
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