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TRANSNET FTREIGHT RAIL, a division of
TRANSNET SOC LTD

Registration Number 1990/000900/30
[hereinafter referred to as Transnet]

\\
REQUEST FOR QUOTATION [RFQ] .

No: CRAC-HGR 11957 Os

PROVISION FOR: PROVISION FO IENE SERVICES AT HEIDELBERG
FOR A PE F

TWO YEO

FOR DELIVERY TO: HEIDELBERG

ISSUE DATE: &EPTEMBER 2013
CLOSIN%E. 08 OCTOBER 2013
CLO% : 10:00

,
BRIEFING MEETING REQUIRED

TE: 07 JANUARY 2013

S

FOR INFORMATION PLEASE CONTACT JOHANNA: 011 773 5795/ 083 842 2479
LEANDRIA DE JAGER: 011 773 2047 / 083 276 2596

ALTERNATIVELY CONTACT: RICHMAN MAIJOLA, 016 340 7204 HEIDELBURG
DEPOT



TRANSNETF

Section 1
NOTICE TO BIDDERS

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

follows:

METHOD: [Hand / post and/or courier]

CLOSING VENUE: The Secretary: Transnet Acquisition Council, Ground Fpor, Tender
Box, Inyanda House 1, 21 WellingtonRoad, Parktown,
Johannesburg, 2001.

The measurements of the "tender slot" are 500mm wide x 'h h, and Respondents must
please ensure that response documents or files are no§largerwén the above dimensions.
Responses which are too bulky (i.e. more than 1 ick) must be split into two or more files,

and placed in separate envelopes.

It should also be noted that the abovﬂenc@ is located at the main entrance and is accessible to

the public 24 hours per day, 7 daygs a

1  Responses to RF

Responses to tigis uotations] must not include documents or reference relating to any
osal. Any additional conditions must be embodied in an accompanying

other quotati®p o
letter.

2 - d Black Economic Empowerment [B-BBEE]

, anshet fully endorses and supports the Government’s Broad-Based Black Economic

powerment Programme and it would therefore prefer to do business with local business
enterprises who share these same values. Transnet will accordingly allow a “preference” to
companies who provide a valid B-BBEE Verification Certificate. All procurement transactions

will be evaluated accordingly.

2.1 B-BBEE Scorecard and Rating

As prescribed in terms of the Preferential Procurement Policy Framework Act (PPPFA),
Act 5 of 2000 and its Regulations, Respondents are to note the following:
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\ur

e Proposals will be evaluated on price which will be allocated 80 points and preference

e Functionality is included at a pre-qualification stage with a prescribed
percentage threshold of ......... %

which will be allocated 20 points, dependent on the value of the Goods or Services.

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

o If the 80/20 preference point system is stipulated and a‘vids received exceed
R1 000 000.00, the RFQ will be cancelled.

o In this RFQ, Transnet will apply 80/20 preferencegpoint syStem prescribed in the

PPPFA.
In compliance with the Government Gaze 12, Notice No. 754 dated 23
September 2011, as from 1 October 201} vali E Verification Certificates must be
issued by:

(i) Verification Agencies acch by the South African National Accreditation
System [SANAS]; or

(iiy Registered Auditor§ appr by the Independent Regulatory Board of Auditors
{IRBA], in acqordan h the approval granted by the Department of Trade and
Industry.

Enterprises will% such agencies based on the following:
a) La % ises [i.e. annual turnover greater than R35 million]:
iy lefel based on all seven elements of the B-BBEE scorecard
ualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and

million]:

\Q » Rating based on any four of the elements of the B-BBEE scorecard

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

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

enterprise with an annual total revenue of R 5 million or less qualifies as an EME.

e Automatic rating of B-BBEE Level 4 irrespective of race or ownership

« Black ownership greater than 50% or Black Women ownership greater than 50%
automatically qualify as B-BBEE Level 3
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Sufficient evidence to qualify as an EME would be a certificate (which Er

may be in the form of a letter) from an auditor or accounting officer or a

certificate from a Verification Agency accredited by SANAS. The

certificate must confirm the company’s turnover, black ownership / black female
ownership, B-BBEE status level and validity date.

Respondents are required to furnish proof of the above to Transnet. [i.e. a valid detailed
scorecard as stipulated above in respect of Large Enterprises and QSEs, or a valid
certificate in respect of EMES].

Transnet will accordingly allocate a maximum of 20 [twenty] p ‘\ts in accordance with
the 80/20 preference point system prescribed in the Pr@tiﬁl Procurement Policy
Framework Act (PPPFA), Act 5 of 2000 and its Regulatio

based on an entity’s B-BBEE scorecard rating.

to the Wespondent'’s final score

dfinexure A — B-BBEE
Preference Points Claim Form for further detaj

N.B. Failure to submit a B-BBEE certificate, w alid as at the Closing Date of this

RFP, will result in a score of zero being %d for B-BBEE.
[Refer clause 19 below for Returnanu nts required]
Communication

a) Respondents are warndd thatya response will be liable for disqualification should any
attempt be made Dy a Re dent either directly or indirectly to canvass any officer(s)
or employee of t in respect of this RFQ between the closing date and the date
of the awgfrd usiness.

b) ndent may, however, before the closing date and time, direct any written

iries relating to the RFQ to the following Transnet employee:
me: Elijah Manana
Telephone: 011 584 1143

Email: Elijah.manana@transnet.net

c) Respondents may also, at any time after the closing date of the RFQ, communicate
with Secretary of the Transnet Acquisition Council. On any matter relating to its RFQ response:

Telephone 011 544 9486
Facsimile 011 774 9760

Email Prudence.Nkabinde@transnet.net

Respondent’s Signature Date & Company Stamp Page
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()] Sign one set of documents (sign and date the bottom of each page). This set will
serve as the legal and binding copy. A duplicate set of documents is required. This second set
can be a copy of the original signed Proposal.

d) INSTRUCTIONS FOR COMPLETING THE RFQ

(i) Both sets of documents to be submitted to the address specified above.
iii) The following returnable documents must accompany all Proposals:
- the Respondent’s latest audited financial statements;

- the Respondent’s valid Tax Clearance Certificate. V

Quotations are requested from interested Respo to supply the above-mentioned
requirement to TRANSNET FREIGHT RAIL.

office of TRANSNET Freight Rail TendeLAd ntre, Ground Floor, Inyanda 1, 21 Wellington
Road, Parktown. For specific queries 4@

Name: Anthonie Erasmus or M

On or after 26/09/2013 the RFQ documer%be spected at, and are obtainable from the

tact the TFR representative below.

ris MRIONgo

Telephone: 011 584 9230 o\0O11 584 9231

A non-refundable J€n of R150.00 (inclusive of Vat) is applicable per tender

(listed below)

Payment is t o Transnet Freight Rail, Standard Bank Account number 203158598,
Branch cqde The deposit slip must reflect the tender number RFQ CRAC-HGR-11957
and th Name

Recei 0 be presented prior to collection of the tender/s.

is amount is not refundable.

Tax Clearance

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

VAT Registration

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

applicable].

Legal Compliance

Respondent’s Signature Date & Company Stamp Page

Page 5 of 41



TRANSNETI

The successful Respondent shall be in full and complete compliance with any and ¥ r
all applicable national and local laws and regulations.

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

8 Pricing \‘
All prices must be quoted in South African Rand on a fixed price b@Siadexcluding VAT.

9  Prices Subject to Confirmation V
Prices quoted which are subject to confirmation will sidered.

10 Negotiations
Transnet reserves the right to undertak -teNger negotiations with selected Respondents
or any number of short-listed Respo@

11 Binding Offer
Any Quotation furnished fursua™®o this Request shall be deemed to be an offer. Any
exceptions to this state ust be clearly and specifically indicated.

12 Disclaimers %
Transnet is ndg coMmitted to any course of action as a result of its issuance of this RFQ and/or
its recgfipt otation in response to it. Please note that Transnet reserves the right to:
o i e RFQ’s goods / service(s) and request Respondents to re-bid on any changes;

any Quotation which does not conform to instructions and specifications which are
etailed herein;
> Q

e disqualify Quotations submitted after the stated submission deadline;

e not necessarily accept the lowest priced Quotation;

* reject all Quotations, if it so decides;

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

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

o split the award of the order/s between more than one Supplier/Service Provider; or
¢ make no award at all.

Respondent’s Signature Date & Company Stamp Page
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In addition, Transnet reserves the right to exclude any Respondent from the bidding process
who has been convicted of a serious breach of law during the preceding 5 [five] years,
including but not limited to breaches of the Competition Act 89 of 1998. Respondents are
required to indicate below whether or not they have been found guilty of a serious breach of
law during the past 5 [five] years:

I/We do hereby certify
that I/we have/have not been found guilty during the preceding ive] years of a serious
breach of law, including but not limited to a breach of the Cogmpetitiog Act, 89 of 1998, by a
court of law, tribunal or other administrative body. The ty

that the Respondent is

required to disclose excludes relatively minor offences

Where found guilty of such a serious breach, pljse di e:
NATURE OF BREACH: Q

DATE OF BREACH:

anours, e.g. traffic offences.

Furthermore, %cknowledge that Transnet SOC Ltd reserves the right to exclude any

Res e the bidding process, should that person or entity have been found guilty of a
S S of law, tribunal or regulatory obligation.

{Qs ndent’s Samples

~ ly in cases when the Respondent submits a sample(s) of the goods / products / material
quoted for, the sample(s) must be endorsed with the RFQ (CRAC-HGR 11957) to the above
description and forwarded on or before (N/A) the deadline date
to the following addresses: TRANSNET Freight Rail Tender Advice Centre, Ground Floor, Inyanda
1, 21 Wellington Road, Parktown.

Respondent’s Signature Date & Company Stamp Page
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Transnet will utilise the following criteria [not necessarily in this order] in choosing a

14 Evaluation Criteria

Supplier/Service Provider, if so required:

e Administrative responsiveness - Completeness of response and returnable documents

e  Substantive responsiveness — Prequalification criteria, must be met and whether the Bid
materially complies with the scope and/or specification given

Stage 1: Phase 1 Pre-qualification / Functionality *

» Compliance to specification

e A valid Letter of Good Standing (Compensation for Occ@ries Diseases Act 130 of

1993)
o Health, Risk and Safety (Tender questionnaire) O

Q
(JO

Commercial:

e Competitive pricing

B-BBEE status of

¢ Provide BBBE#’le ification and Score Card
o gﬂ/aluation based on 80/20 preference point system as indicated in paragraph

ricing and price basis [firm] - whilst not the sole factor for consideration,
competitive pricing and overall level of unconditional discounts® will be critical

- B-BBEE status of company

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

Respondent’s Signature Date & Company Stamp Page
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Preference points will be awarded to a bidder for attaining the B-BBEE status level of
contribution in accordance with the table below:

B-BBEE Status Number of points
Level of Contributor (80/20 system)
1 20
2 18
3 16
4 12
5 8
6 6
7 4
8 2
Non-compliant 0
contributor
Validity Period \

Transnet desires a validity period of

This RFQ is valid until

days from the closing date of this RFQ.

Banking Details

BANK:
BRANCH NAME

ation number of company / C.C.
istered name of company / C.C.

Disclosure of Prices Quoted

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

conditions to other Respondents:

YES

NO

Returnable Documents

Respondent’s Signature
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Returnable Documents means all the documents, Sections and Annexures, as

listed in the tables below.

TRANSNEF

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

Documents, as detailed below.

Failure to provide all these Returnable Documents at the Closing Date and time
of this RFQ may result in a Respondent’'s disqualification. Respondents are

therefore urged to ensure that all these Documents are returned with their

Quotations.

by the Respondent. Please confirm submission of these man

Returnable Documents

All Sections, as indicated in the footer of each page, must be s!&‘d, stamped and dated

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

. Submitted
Returnable Documents [Yes or
| No]
SECTION 1 : Notice to Bidders s

- Valid B-BBEE Verification Certificate [R &ge Bwterprises and QSEs]

Note: failure to provide a valid B-§ Brification Certificate at the closing

date and time of the tender will in%an automatic score of zero being

allocated for B-BBEE scorecar

Ventures, a copy of the Joint Venture Agreement or
of the intention to enter into a Joint Venture Agreement
Form
Vi Application Form
inal cancelled cheque or bank verification of banking details
f\\ Certlf‘ ed copies of IDs of shareholder/directors/members [as applicable]

e Certified copy of Certificate of Incorporation [CM29/CM9 name change]
e Certified copy of share certificates [CK1/CK2 if C.C.]
o Entity’s letterhead
e Certified copy of VAT Registration Certificate [RSA entities only]
o Certified copy of valid Company Registration Certificate [if applicable]
e Original valid Tax Clearance Certificate [Consortia / Joint Ventures / Sub-

contractors must submit a separate Tax Clearance Certificate for each party]

ANNEXURE A — B-BBEE Preference Points Claim Form
Respondent’s Signature Date & Company Stamp Page
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E TRANSNET urges its clients and suppliers to rﬁrt
/ any fraud or corruption §
’ on the part of TRANSNET’s employe
E. TIP-OFFS ANONYMOUS : 0800 083 056
2

A A A T S 0 T A S S R L S T S A S 0 A A 0 W 0 W ol

Respondent’s Signature Date & Company Stamp Page
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Section 2 ‘“
QUOTATION FORM
I/We

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

accordance with the conditions related thereto.
1/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 [available on request]; and \
o any other standard or special conditions mentioned an&or embodied in this

Request for Quotation.
I/We accept that unless Transnet should otherwise decide anWm mej/us, this Quotation
[and, if any, its covering letter and any subsequentg

mej/us.
I/We further agree that if, after I/we Qa n notified of the acceptance of myj/our

gaof correspondence], together

with Transnet’s acceptance thereof shall constitute g contract between Transnet and

Quotation, I/we fail to deliver the /service/s within the delivery lead-time quoted,
@ ther legal remedy which it may have, cancel the
nses incurred by Transnet in calling for Quotations

Transnet may, without prejudice
order and recover from me/usflany exp
afresh and/or having to acgpt any™®Ss favourable offer.
Price Schedule
I/We quote I r the goods required, on a “delivered nominated destination” basis,

ERVICES, attach a scope of work & pricing schedule]

G G
Item No
e T
Gt G

. e

alion - Total Price
on of Goods /Services Quantity - : A
. e 2 ! o - . (ZAR) S
G i i S G
G i i i e

OF TWO YEARS.

TOTAL AMOUNT

Delivery Lead-Time from date of purchase order:

[days/weeks]

Respondent’s Signature Date & Company Stamp Page
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Notes to Pricing: N r
a) All Prices must be quoted in South African Rand, exclusive of VAT

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

c) Please note that should you have offered a discounted price(s), Transnet will only
consider such price discount(s) in the final evaluation stage if offered on an unconditional

basis.
e COMPANY INFORMATION *
o 8  STATEMENT OF WORK (S) SUCCESSFULLY CARRIED E TENDERER:

Tenderers are to advise which other companies have t sfully provided or are currently
providing similar services.

Service Description For whom done iod Seart / Amount of Contact person and
pletion Date Project Telephone or Cell
number
S
Respondent’s Signature Date & Company Stamp Page
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REQUEST FOR QUOTATION [RFQ]

No CRAC-HGR 11957

PROVISION FOR: PROVISION FOR HYGIENE SERVICES A ﬁ!IDELBERG FOR A
PERIOD OF
TWO YEARS.

FOR DELIVERY TO: HEIDELBERG Os

4

N
—

Respondent’s Signature Date & Company Stamp Page
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"

PROPOSAL FORM

I/We
(name of company, close corporation or partnership)
of (full address) ‘
carrying on business under style or title of W) ;
represented
by

being duly authorized thereto by a R he Board of Directors or Members or Certificate of
Partners, as the case may be, dated a certified copy of which is

annexed hereto, hereby offgr t&supply the above-mentioned Goods at the prices quoted in the

schedule of prices in ac h the terms set forth in the accompanying letter(s) reference
and dated (if any) and the
ted in the accompanying schedule of RFP documents.

WE agree to be bound by those conditions in Transnet’s:
Standard Terms and Conditions of Contract Form No. US7 - Goods;
% (i) General Tender Conditions, Form CSS5 — Goods; and
y other standard or special conditions mentioned and/or embodied in the Request for
\\ Proposal form; and;-

I/We accept that unless Transnet should otherwise decide and so inform me/us in the facsimile or
letter of acceptance, this Proposal (and, if any, its covering letter and any subsequent exchange of
correspondence), together with Transnet’s acceptance thereof shall constitute a binding contract
between Transnet and me/us.

Should Transnet decide that a formal contract should be signed and so inform me/us in the facsimile
or letter of acceptance, this Proposal (and, if any, its covering letter and any subsequent exchange of

Respondent’s Signature Date & Company Stamp Page
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"

correspondence) together with Transnet’s letter of acceptance/intent, shall constitute a binding
contract between Transnet and me/us until the formal contract is signed.

I/We further agree that if, after I/we have been notified of the acceptance of {y/our Proposal, I/we
fail to enter into a formal contract if called upon to do so, or fail to comm he supply of Goods
within 4 (four) weeks, Transnet may, without prejudice to any other leg.%dy which it may have,
recover from me/us any expense to which it may have been puig y Proposals afresh and/or

having to accept any less favou sal.
I/We accept that any contract resulting from this offer w a period Of .......cccoveeres only; and

agree to a penalty clause to be negotiated with Jralksnet, which will allow Transnet to invoke a
penalty (details to be negotiated) against us s @

DEX10 cl
The law of the Republic of South Afri % ern the contract created by the acceptance of this
RFP. The domicillium citandi et exeutangp shall be a place in the Republic of South Africa to be

specified by the Respondent

ts may be served on the Respondent who shall agree to submit
oY the Republic of South Africa. Foreign Respondents shall, therefore,
e of their accredited agent in the Republic of South Africa who is
ny’contract which may have to be entered into in the event of their Proposal

hereunder, at which all le
to the jurisdiction of

Respondent’s Signature Date & Company Stamp Page
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NOTIFICATION OF AWARD OF RFP \" 4
As soon as possible after approval to award the contract/s, the successful Respondent

(the Supplier) will be informed of the acceptance of its Proposal. Unsuccessful
Respondents will be advised in writing of the name of the successful Supplier and the reason as to
why their Proposals have been unsuccessful, for example, in the category of price, delivery period,
quality, BBBEE status or for any other reason.

VALIDITY PERIOD
Transnet desires a validity period of 3 (three) months (from closing date) t this RFQ. It should
be noted that Respondents may offer an earlier validity period, but t% Proposals may be

disregarded for that reason. Should Respondents be unable t@ this validity period, an
e

alternative validity period must be gtat® under:
This RFQ is valid until ‘

X

alternative validity period/date).

Respondent’s Signature Date & Company Stamp Page
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r
REQUEST FOR QUOTATION [RFQ]

No CRAC-HGR 11957

NON-DISCLOSURE AGREEMENT !

s

entered into by and between

TRANSNET SOC LTD *
Registration Number 1990/000900/3 Q

and < )

Registration Nu r

R\
&

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

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

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

and \\

[the Company] [Registrati

] whose registered office is at sV

ormation [as defined below] and it is envisaged

WHEREAS

Transnet and the Company wish to exchan

that each party may from time to time ﬂ
In consideration of each party malfhg a%aila¥le to the other such Information, the parties jointly
agree that any dealings betyeen shall be subject to the terms and conditions of this

Agreement which themsel be subject to the parameters of the Bid Document.

ormation relating to the other in respect thereof.

IT IS HEREBY A
° INTERIQ’I
In this Adges :

or sub-contractors, or any Group member;

& Q
~ o Bid or Bid Document means Transnet’s Request for Information [RFI] Request for
Proposal [RFP] or Request for Quotation [RFQ], as the case may be;

o Confidential Information means any information or other data relating to one party
(the Disclosing Party) and/or the business carried on or proposed

or intended to be carried on by that party and which is made available for the purposes
of the Bid to the other party (the Receiving Party) or its Agents by the Disclosing
Party or its Agents or recorded in agreed minutes following oral disclosure and any
other information otherwise made available by the Disclosing Party or its Agents to the
Receiving Party or its Agents, whether before, on or after the date of this Agreement,

Respondent’s Signature Date & Company Stamp
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and whether in writing or otherwise, including any information, analysis wr
e is publicly available at the time of its disclosure or becomes publicly available
(other than as a result of disclosure by the Receiving Party or any of its Agents contrary to

the terms of this Agreement); or
= was lawfully in the possession of the Receiving Party or its Agents (as can be

or specifications derived from, containing or reflecting such information

but excluding information which:

demonstrated by its written records or other reasonable evidence) free of any

restriction as to its use or disclosure prior to its being so disclosed; or
. following such disclosure, becomes available to the Rec "ng Party or its Agents
(as can be demonstrated by its written records or other onable evidence) from
a source other than the Disclosing Party or its Agents, ﬁource is not bound by
any duty of confidentiality owed, directly or in W the Disclosing Party in

relation to such information;

o Group means any subsidiary, any holding ca d any subsidiary of any holding

company of either party; and
o Information means all informati whaever form including, without limitation, any

information relating to systems, op s, plans, intentions, market opportunities, know-
Birs whether in writing, conveyed orally or by

how, trade secrets and busi :@.
machine-readable medium. < '

o CONFIDENTIAL INFO N

o All Confidegfia ation given by one party to this Agreement (the Disclosing

Party) to 0 rty (the Receiving Party) will be treated by the Receiving Party as

secret Q tial and will not, without the Disclosing Party’s written consent, directly

or jfdir mmunicate or disclose (whether in writing or orally or in any other manner)

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

%ent.
<

o The Receiving Party will only use the Confidential Information for the sole purpose of
technical and commercial discussions between the parties in relation to the Bid or for the
subsequent performance of any contract between the parties in relation to the Bid.

o Notwithstanding clause o above, the Receiving Party may disclose Confidential

Information:

. to those of its Agents who strictly need to know the Confidential Information for
the sole purpose set out in clause -0 above, provided that the Receiving Party shall
ensure that such Agents are made aware prior to the disclosure of any part of the
Confidential Information that the same is confidential and that they owe a duty of
confidence to the Disclosing Party. The Receiving Party shall at all times remain
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liable for any actions of such Agents that would constitute a breach of this
Agreement; or

o to the extent required by law or the rules of any applicable regulatory authority,
subject to clause -o below.

'\

o In the event that the Receiving Party is required to disclos Confidential Information
in accordance with clause -o- above, it shall promptl tify the® Disclosing Party and
cooperate with the Disclosing Party regarding the forn% tent and purpose of such

disclosure O

o or any action which the Disclosing Paﬂ-&reasonably take to challenge the validity of
such requirement.

o In the event that any Con :’\formation shall be copied, disclosed or used
r

otherwise than as permitted finde Agreement then, upon becoming aware of the same,

without prejudice to anygrigh medies of the Disclosing Party, the Receiving Party shall

as soon as practicab

steps (includin%
X

e@ssary to remedy (if capable of remedy) the default and/or to prevent

the Disclosing Party of such event and if requested take such
tion of legal proceedings) as

sl
furl@epinauthorised copying, disclosure or use,

o AllN¥Onfidential Information shall remain the property of the Disclosing Party and its
osure shall not confer on the Receiving Party any rights, including intellectual property

\\ rights over the Confidential Information whatsoever, beyond those contained in this
Agreement.
o RECORDS AND RETURN OF INFORMATION
o The Receiving Party agrees to ensure proper and secure storage of all Information and
any copies thereof,
o The Receiving Party shall keep a written record, to be supplied to the Disclosing Party

upon request, of the Confidential Information provided and any copies made thereof and, so
far as is reasonably practicable, of the location of such Confidential Information and any
copies thereof.
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o The Company shall, within 7 (seven) days of receipt of a written Wr

demand from Transnet:

. return all written Confidential Information (including all copies);
and

. expunge or destroy any Confidential Information from any computer, word
processor or other device whatsoever into which it was copied, read or programmed
by the Company or on its behalf.

o The Company shall on request supply a certificate signed by a director as to its full
compliance with the requirements of clause -o- above. \\
. ANNOUNCEMENTS *
o Neither party will make or permit to be made any cgment or disclosure of its
prospective interest in the Bid without the prior written of the other party.
o Neither party shall make use of the other ame or any information acquired

through its dealings with the other party foj publi or marketing purposes without the
prior written consent of the other party,

. DURATION C“JO
The obligations of each party and §s Ag nder this Agreement shall survive the termination of any
discussions or negotiations be e parties regarding the Bid and continue thereafter for a period
of 5 (five) years. %@

° PRINC Ax
Each pa %ﬁhat it is acting as principal and not as nominee, agent or broker for any other

persQ it will be responsible for any costs incurred by it or its advisers in considering or
the

&8

e ADEQUACY OF DAMAGES

id and in complying with the terms of this Agreement.

Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from
pursuing any other remedies available to it, either at law or in equity, for any such threatened or
actual breach of this Agreement, including specific performance, recovery of damages or otherwise.

o PRIVACY AND DATA PROTECTION

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

Respondent’s Signature Date & Company Stamp



Transnet Reguest for Quotation No CRAC-HGR11957 Page 24 of 41 TRANSNETI
o The Receiving Party warrants that it and its Agents have the appropriate 4

technical and organisational measures in place against unauthorised or
unlawful processing of data relating to the Bid and against accidental loss or
destruction of, or damage to such data held or processed by them.

o GENERAL

o Neither party may assign the benefit of this Agreement, or any interest hereunder,
except with the prior written consent of the other, save that Transnet may assign this

'\

No failure or delay in exercising any right, power or privile er this Agreement will

Agreement at any time to any member of the Transnet Group.

operate as a waiver of it, nor will any single or partial

ise of It preclude any further

exercise or the exercise of any right, power or privileg Agreement or otherwise.

o The provisions of this Agreement shall be % in the event that any of its
provisions are held by a court of competent gurisaNgigsf or other applicable authority to be

invalid, void or otherwise unenforcea d the remaining provisions shall remain
enforceable to the fullest extent perm y law.

o This Agreement m onlgjodiﬁed by a written agreement duly signed by persons
authorised on behalf party.

o Nothing in j#is ent shall constitute the creation of a partnership, joint venture or

rties.

000000000

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No CRAC-HGR11957 Page 25 of 41 TRANSNETr

Ka

SECTION 3
REQUEST FOR QUOTATION ("RFQ")

RFQ NUMBER CRAC-HGR 11957 \\

PROVISION FOR: PROVISION FOR HYGIENE SERVICESW\T HEIDELBERG
FOR A PERIOD OF
TWO YEARS.

FOR DELIVERY TO: HEIDELBERG *
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= I A=EEEED

HYGIENE SERVICES AS PER ATTACHED ANNEXURE UNDER THE JURISDICTION OF
REAL ESTATE MANAGEMENT

BUILDING : Heidelberg

Please refer to attached analysis of hygiene service required

CONTACT PERSON ON SITE

Richman Majola *
Heldelberg \/
Telephone {(016) 340-7204

Any queries concerning work, please contact %amon

i. SCOFE OF REQUIREMENYS Q

1.1 SCOPE OF WORK Q

£.1.1  This agreement covers the supply, Iffstalla maintenance of 2l sanitizer units, the deep cleaning and
sanitizing of Lwilet and shower, facilit_ﬁ ﬂriou: pleces under the furisdiction of Real Estate Management
for a petiod of twenty fourg4)\ponths, as decided by Transnet

These uhits are to be & regular basis.

1.1,2  The essence of t is that Transnet Freight Rail requires that the services thet are to be
rendered, enojire hyglene rest rooms.

113 The by which the above meotioned results are oblained are the respansibility of the
Conb snet, howevey, shall have the right to monitor the materlais and activiies of the

ascertaln that all procedures ave iy accordance with the Agreement.
1] ondent must obtain his own information regarding the extend of the service to be rendered and
\\Qiete ine the best method of achieving the results and must be diearly stated Ih & accompanied letter.

1.2 SUFFXCIENCY OF RFQ
The agreement wifl only be awarded to a tenderer who has a proven record of wide experience in the
sanitation services hefshe is tendering for,
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1.2

14
141

1.4.2

15
1.5.1

16.2

1.6
461

1.62

1683

e T OEEms.
SITE MEETINGS

A RFQ briefing information certificate (section 14) that wilt be signed by the Transnet Freight Rail
reprasentative at the compulsory briefing session, must be submitted with the RFQ and the submission
thereof wilf be seemed to indicate the Respondent acquaintance with the vicinitles requiring the service.

SHEDULE OF QUANTYIYIES AND PRICES

The respondent shall submit with his RFQ & complete and detalled price schedule for all works to bo
performed as indicated on the “Schedule of Quantities and Prices”

All respondents shall submit with hisfher RFQ document full details of how Traﬁnel' depots will be

serviced. 3

STANDARD OF WORKMENSHIP
The essence of the agreement s thal Transnel requires olear@ ¢ loilels and shower

faciiifies.
For this agreement, (he respondent shall timeously famil seilfherself with the exisling
conditions of the sites and ensure that hisfher RFQ firices Include all work necessary to achieve

{he required service. Q
PROGRAMME OF WORK Q

The raspondent is 1o supply and infflall a izer units, aulo flashes on urinals and sulomatio
air-freshener units, etc. within2 we oiification of being awearded lha coniracl. These units

s Ndicated by the Manager or his depuly. preferably where

shalt be inslalled on place
previous ilems wera i

The respondent i saMizer and aulomatic air-freshener service and check auto flashes
on a monthly ote of the agreement period,
The resp 10 Jbrform a deep cleaning service treatment once a month {deep clean),

ing 1hose oflen neglecied places in urinals, shower drains, tollet pans and
kilehen drains and hand basins as well as odour prevention,

posal service lo take place on a weekly basis.

respondent shall undertake the planning and programming of ihe service lo be rendered and
it lo the Managar (or his depuly} within one week afler nolification, for approval.

Soap dispensers 1o be refilled on a weekly basis
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r

1.7 PERFORMANCE MONITORING AND EVALUATION

1.7 The respondent shall a all imes be responsible for supervision of work and for follow up
ingpections to monilor (he successiul service rendered. He/Sha shall imm Nely take
appropriale remedial action in areéas where tha specilled slandards of conlfol are not achieved.

1,7.2 The Manager (or his deputy) shall al any tima during the agreement per fry oul inapections

of the Respondents parformance methods and procedures. EV

1.8 REMEPRIAL WORK
The respondent shall carry out ramedial work thal was the Manager (or his deputy)

prior to payment being passed.
19 TERMS \

This service required is for {he parod ths and shall commence as indicaled in the
letter of acceptance.

1.10 MEASUREMENT AND PAYA Eu()

1.10.1 Payment will be based o mber of sanitizer, auto flash and automatic air-freshner units

Installad and numb enance services rendered.
rejected work where control was not achieved.
e will be as follows:
1on and payment:
r igitial supply, instaliation of (he sanilizer units, auto flashes and automatic air-
reMener units {includes first sarvice of units and first deep clean services)

1.10.3 Inspeclion an
1.40.3.1 K

1.40 Further inspecilons and payments-
\\ Paymeni will be done once & month.

Payment wili be done afler receiving the tax Invoice and a full delail lis! of all work done
during that month. The technicsl officer from Transnet Freight Rail will cerlify on the
invaice that all work was done accarding to the contract

141 SABS STANDARD
The respondent is to adhere (o the lald down SABS standard with regards to protective clothing,
storing of chemical and the use of chemicals.

112 PENALTIES
No payment shall be done for any rejected work, or work not done,
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1.42

113

1.44

1.14.1
1.94.2
1.14.3
1,144

'%?P

PENALTIES
No payment shall be done for any rejected work, or work not done.

1.13 HAND PAPER TOWEL HOLDERS
The work that is requirad for the instaliation of (he hand paper towel holders will be undettaken

by the conlractor appointed. \\

SPECIFIGATION ON EQUIPEMENT *

Air-freshener dispensers ~ your cholce of fragrance and technolo
Airfreshener dispensers must be supplled with an anti-theft

Toilet roll hokiers ~ must make provision for 3 oilel paper,
Toilat olders must be lockable and keys wilt be supplied

\4

1.14.6 All equipment to be white
1.14.6 Soap Dispensers mus! b suppligd with Il on a weekly basis. Soep must be in foam form and

1447

1448 Shebing m

not liquid. Refill of soap on§ wee sis musl be Included into the price for rental of soap
dispensers
Saniwipes must

and not the spray
plebul musl still be SABS approved

1.14.9 She binst ed with bags
116 REQ TS
1.15 n with OHSA {Occupalional Health and Safely Act)
@G. All chomicals used to be SABS (South African Burean of Standards) compliant

1.46.3 Copy of MSDS (Material Safefy Daia Sheet)

1.164 Leter of Good Standing
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1.16  HEALTH, RISK AND SAFETY PLAN REQUIRED

The respondents tendeting for this project shall take note of the following when compiting Safely, health and
environmental plan, Specification for works on, over, under or adjacent to rallway nes and near high voltage
equipment. (E7/1 July 1998) and shall have part A and B of Health and safety Pian as outlined below,

\!

Part A: Health and safety Plan
1.16.1 SHE Management Structure
N

1.16.1.1. Construction Work Supervisor (Construction Regulation 6)

1.16.1.2 Subordinate Construction Work Supervisor (Constructl

1.16.1.3, Construction Safety Officer {Construction Regulatiops

1,16.1.4. Ust of Respondents afready appointed - List to be @ least monthly.
1.16.1.5. Health and Safely Representative (Section 17%f OHS AR

1.16.2 SHE Organisation Q

1.16.2,1 Health and Safety Commitiee.

1.16.2.2 Composition, (

1.16.2.3 Frequency of Meetings.

1.16.2.4 Minutes of meeting.
1.16.2.5 Lagsl Corapliance Audi

1.16.2.6.Audit Report,
1.16.2.7 Fretuency of Aygits’
1.16.2.8 Findings m

1.16.2.2 Correctj

Q.

S
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1.16.3 Risk Assessmant/Management

1.16,3.1, Task descriptions,
1.16.3.2. Risk Identification, Anatysls, Mitigating Steps, Monitoring Steps and Review Plan.
1,16.3.3. Risk Assessment {Construction Regulation 7)

1.16.4 Bducation and Training

1.16.4.1, Induction training (Construction Reguistion 7(9)

£.164.2. Site Spedific Training.

1.164.3. Certificete of Competence,

1.16.5 Emergency Planning — Evacuation plan \\

1.16.5.4, Client procedure.
3.16.5.2, Site Procedure.
1.16.6 Health and Safety Communicatlons O%

1.16.6.1 Safety/Toolbox talks.

1.16.6.2 Incident: Recall, !

1.16.7. Safe Working Procedures and Methods Q
1.16.7.1 Method Statements.

1.16.7.2 Sale Operating Procedures,
1.16.7.3 Task/Job observations,
1.16.8, Parsonal Protective Egu and Clothing

1,16.8.1 PPE required after, trols have beea considered,
1.16.8.2 BPE proof of Iselg.

1.16.9. Praje
L1691 rilsks gdentified.
1.16.9.2 ral.

Q}l BNEnvironmental Management Plan

Note: TFR will obtadn Environmental authorisation (E1A and EMP) and permits from the relevant authority (when
necessary) prior to commencement of the project (e.g. Construction)

Control of Dust.

Noise Poliution Control.

Waste management.

Environmental Ingident Managament (Sect 28 NEMA and Sect 20 National Water Act).

S W N
vooe e e
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"t,-r

Contamination of surface and underground water.
Soll Contamination,

Storm Water Dralnage.

Environmental Clean-up and Rehabilltation

® oo w

1.17  MINIMUM PLANT AND EQUIPMENT REQUIRED

1.17.1  Proper cleaning equipment for deep cleaning on dralmage/showers/ bas&)toﬂetsjem

1.17.2 Vehicle ~ Bakkie
1.17,3 Variety of tools and equipment required for instaliing equipm V

1.18 ADDRESSES FOR VARIOUS BUILDINGS

+  As per analysis of hyglene services requ\Q \
ON SITE < O

Richman Majola
Heldelberg

Telephone {04 &
1.18 PAPE SPECIFICATION

~ Type disposable, Ply rating single
Wiith 230 mir, length 1.500 m
Colour: white
\\ Wigers ~ 25 grams, minimum unpetforated,
A nominal core dia of 28 mm individually wrappad
Papar towel stand ~ type floor model, material steel
Finish galvanized, to fit roll size above
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\r

Y™ wansner [

freight roil

INTENT: THE FULL SCOPE OF ACCOL TY
ASSOCIATED WITH HAZA CHEMICALS
CONSIDERED AND RELATAQ SHE RISKS
MANAGED. i

¢

Deslgnated Pergon, ministrator and SHE Co-ordinator

us Chemical Substances (HCS) Riak Assessment must
every two years to determine the risk control factors on the

eMgllvaes
Qwemployees must be trained in the identification of the Hazardous
Chemical Substances transported and be made aware of the risks

> associated with the HCS’s. All employees must undergo HAZMAT
fraining.
» Reporting pracedure must be in place in the event of spillages or leaks on
tenkerafcontainers. Link 4.11

+ PERSON DESIGNATED TO CO-ORDINATE HAZARDOUS CHEMICAL
SUBSTANCE
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e A compelent person must be appointed In wiiting to co-ordinate
Hazardous Chemical Substances.

e Pemson must be trained.

+ The designated person must revise the alphabetical list of Hazardous
Chernical Substance annually and update it if necessary.

+ MATERIAL SAFETY DATA SHEETS (MSDS) AVAILABLE \\

s Obtain MSDS for all Hazardous Chemicat Substances ondi

o All MSDS must be written in compliance with legistatiop/internalgnal
standards. V
« MSDS information muet be accessible and applieghi

user depariments and first-aid post.
» MSDS kept up to date with the latest inform
o MSDS mus! include emergency, spiil contal
clean-up procsdures,

preductsubstance
d

€

+ RADIO-ACTIVE SOURCES

» The containers must be
transporied.

» |f the contalners ang statigp
s Responsible persoé o ens
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Tenderer SHE Management System
Questionnaire

This questionnaire is part of the TFR tender evaluation process and is to be completed by all
Tenderer’s and submitted with their tender offer. The objective of the questionnaire is to
provide an overview of the status of the Tenderer’s SHE management sy. 1\5 Tenderer’s will
be required to verify their responses noted in their questionnaire by proviling evidence of their
ability and capacity in relevant matters. The tender warrants that the in tion provided
below is accurate and correct. The tenderer shall advise TFR of hanges.

TFR may verify the accuracy of this information (wherge®essd™) during the physical
visit as part of the tender evaluation. '

The information provided in this questionnai Q an accurate summary of the
company's SHE management system.

Company Name: O
Signhed: ame:

Date:

Position:

Tender Description:

Tender Number:

Tenderer SH.= Nlunagemel.fitjf System
Questionn «ir:

- Iﬂ a Written company SHE policy?
&

~ If yes provide a copy of the policy (ANNEXURE #)

- Does the company have an SHE Management system
e.g NOSA, OHSAS, IRCA System etc

- If yes provide details

- Is there a company SHE Management System,
procedures manual or plan?

- If yes provide a copy of the content page(s)

- Are the SHE responsibilities clearly identified for all
levels of Management and employees?
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- If yes provide details

- Are safe operating procedures or specific safety
instructions relevant to its operations available?

- If yes provide a summary listing of procedures or
instructions

TRANSNET

‘:;ir

- Is there a SHE incident register?
If yes provide a copy

- Are Risk Assessments conducted and appropria
techniques used?

- If yes provide details

=) ol O F - = e
=) = L R=01EERLO}

Describe briefly how health and
conducted in your company:

- Is a record
programs u

- Ifyes p @.-

of all training and induction
for employees in your company?

- Are regular health and safety inspections at worksites
undertaken?

-If yes provide details

- Is there a procedure by which employees can report
hazards at workplaces?

- If yes provide details

- Is there a workplace SHE committee?

- Are employees involved in decision making over SHE

Respondent’s Signature
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‘hr

matters?

- If yes provide details

- Are there appointed SHE representatives?

- Comments

and safety performance statistics including injuries & ~‘\

incidents? O
- If yes provide details

- Are employees regularly provided with i ation on
company health and safety performanc

- If yes provide details ‘
-
Is company registered with wor @t ompensation

and up to date?
- If yes provide proof of le &d standing

iné® or convicted of an
ty offence?

- Has the company b
occupational heal n

- If yes provid

% Safety Performance Report
~
Mamhg

DIFR for previous months

Previous | No of Disabling | Total Number of | DIFR per month

Year Injuries employees
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
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r

Sep
Oct

Nov

Dec

DIFR = Number of Disabling injuries x 200000 divided by number of r‘mhours worked
for the period

i\
Signed %
(Tenderer) O
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5 v
Section 4 ‘!
VENDOR APPLICATION FORM

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

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

2. Certified copy of Identity Document(s) of Shareholders/Directors/Me t“ [where

applicable]

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [n hange

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

5. A letter on the company’s letterhead confirm physical @ al addresses

6. Original valid SARS Tax Clearance Certiﬁcate*

7. Certified copy of VAT Registration Cettifi

8. Certified copy of valid Company Regi ° ertificate [if applicable]

9. A signed letter from your auditqfor tant confirming most recent annual turnover
figures

Vendor Application Form

4 name %ig —
tion Number or ID Number if a Sole Proprietor :

e

ComQ 3
e e"[t‘j]y CC Tt  Pyltd  Limited Pam;e"s-hi Sole Proprietor

i

i

VAT number [if registered]
Company telephone number = | .
“ Company fax number

-
o
i

i R
e

Company email address =~

i

e s
S G

b B

i T
- -

Company website address 3
Bank name Branch & Branch code 7
Account holder . Bank account number

s s
s G

Postal address i ﬁ V )
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W,

\nnual turnover range
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[February 2013]

3

DEFINITIONS

Where the following words or phrases are used in this Agreement, such words or phrases shall have the
meaning assigned thereto in this clause, except where the context clearly requires otherwise:

1.1  Bid shall mean a Respondent’s tendered response / proposal to a Transnet RFP or RFQ;
1.2  Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;

1.3  Day shall mean any day other than a Saturday, Sunday or public holiday; \
1.4 Respondent(s) shall mean a respondent/bidder to a Bid Document;

1.5 REFP shall mean Request for Proposal; V

1.6 RFQ shall mean Request for Quotation; %

1.7  RFXshall mean RFP or RFQ, as the case may be;

1.8 Services shall mean the services required by Traffsnet a ified in its Bid Document;
’&ent;

1.9 Service Provider shall mean the succes:

d, ‘@otate Owned Company; and

1.10 Tax Invoice shall mean the docume
1991, as may be amended from time

ired by Section 20 of the Value-Added Tax Act, 89 of

1.i1 Transnet shall mean Transnet

1.12 VAT shall mean Value- Ta terms of the Value-Added Tax Act, 89 of 1991, as may be
amended from time to

GENERAL Q(

All Bid Documents % uent contracts and orders shall be subject to the following general conditions

as laid dow! and are to be strictly adhered to by any Respondent to this RFX.

suB BID DOCUMENTS

later than the dosing date and time specified in accordance with the directions issued in the Bid
Documents. Late Bids will not be considered.

id, which shall hereinafter include reference to an RFP or RFQ, shall be submitted to Transnet no
>

3.2  Bids shall be delivered in a sealed envelope in accordance with the instructions indicated in the Bid
Documents with the Bid number and subject marked on the front of the envelope.

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

USE OF BID FORMS

4.1  Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not in other
forms or documents bearing their own terms and conditions of contract. Non-compliance with this
condition may result in the rejection of a Bid.

4.2 Respondents must note that the original Bid forms must be completed for submission and not a
reprocessed copy thereof.
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4.3 Only if insufficient space has been allocated for a particular response may a Respondent submit
additional information under separate cover using its company’s letterhead. This must be duly cross-
referenced In the RFX.

BID FEES

5.1 A non-refundable fee may be charged for Bid Documents, depending on the administrative cost of
preparing and issuing such Bid Documents. \\

5.2  Only Respondents that have paid the Bid fee and provided proof of ent when submitting their
Bid will be considered.

VALIDITY PERIOD %V
6.1 Respondents must hold their Bid valid for aooeptanoe@ at any time within the requested

validity period after the closing date of the RFX.
6.2 Respondents may be requested to extend

lidity period for a specified additional period. In

Respondents may be request nd () a site visit where it is considered necessary to view the site
prior to the preparation (i) an RFX briefing session when Transnet deems it necessary to provide
Respondents with | igformation relevant to the compilation of their Bids. When such visits or

sessions are indi mpulsory in the Bid Document, Respondents are obliged to attend these

meetings as will result in their disqualification.

CLA BEFORE THE CLOSING DATE
rification be required on any aspect of the RFX before the closing date, the Respondent must

\\di such queries to the contact person identified in the Bid Document.

10

COMMUNICATION AFTER THE CLOSING DATE

After the closing date of a Bid [i.e. during the evaluation period] the Respondent may only communicate with
the Secretary of the relevant Aoquisition Council.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids are submitted to the Secretary of an Acquisition Council, Respondents may at any time
communicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential service providers 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, could be disqualified.
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12

RETURNABLE DOCUMENTS

All returnable documents listed in the RFX Documents must be submitted with Respondent’s Bid. Failure to
submit mandatory returnable schedules / documents will result in disqualification. Failure to submit other
schedules / documents may result in disqualification.

DEFAULTS BY RESPONDENTS

12.1

12.2

AY:

period as Transnet may

If the Respondent, after it has been notified of the acceptance of its Bid

a) enter into a formal contract when called upon to do so withi

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

(9] fumish satisfactory security when called upon t the fulfilment of the contract; or

d) comply with any condition imposed by Transnet,

Transnet may, in any such case, without praj to any other legal remedy which it may have,
proceed to accept any other Bid or, if it | ssarpto do so, call for Bids afresh, and may recover
from the defaulting Respondent any Q

or in accepting a less favourable

expense incurred by Transnet in calling for new offers

If any Respondent, who has sugmi Bid and/or concluded a contract with Transnet [hereinafter

ergallegipon to do so in terms of any condition forming part of the Bid Documents; or

(%) S ed out any contract resulting from such Bid in an unsatisfactory manner or has
ched any condition of such contract; or

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

€) has acted in a fraudulent or improper manner or in bad faith towards Transnet or any
govemment department or towards any public body, company or person; or

) has made any misleading or incorrect statement either

(i) in the affidavit or certificate referred to in clause 18 [Notice to Unsuccessful
Respondents}, or

(ii) in any other document submitted as part of its Bid submission
and Is unable to prove to the satisfaction of Transnet that
° it made the statement in good faith honestly believing it to be correct; and

° before making such statement, it took all reasonable steps to satisfy itself of its
comectness; or
9) caused Transnet damage, or to incur costs in order to meet the Service Provider's
requirements which could not be recovered from the Service Provider;

h) has litigated against Transnet in bad faith;
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14

15

16

i) has been found guilty by a court of law, tribunal or other administrative body of a serious
breach of any law, during the preceding 5 [five] years;

) has been included as a company or person prohibited from doing business with the public
sector on National Treasury’s database of Restricted Suppliers or Register of Bid Defaulters;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 12.3 below, be disqualiﬁﬂ from bidding for any
Transnet business through its “blacklisting” process. \

12.3 Any person or enterprise or company against whom a decision to bla s been taken, may make
representations to the Chief Financial Officer of Transnet SOC

12.4 Any disqualification [Blacklisting] imposed upon any pers@ing t

ose decision shall be final.

rise or company, may also

prices whi to fluctuation if this is in Transnet’s best interests.
ALTERA BY THE RESPONDENT TO BID PRICES
All a by the Respondent to its Bid price(s) prior to the submission of its Bid Documents must

ing the incorrect figures and words where required and by inserting the correct figures and

:w agaihst the items concerned. All such alterations must be initialled by the person who signs the Bid

Docurifents. Failure to observe this requirement may result in the particular item(s) concemed being
excluded in the matter of the award of the business.

EXCHANGE AND REMITTANCE

16.1 The Respondent should note that where the whole or a portion of the contract or order value is to be
remitted overseas, Transnet shall, if requested to do so by the Service Provider, effect payment
overseas directly to the foreign principal of such percentage of the contract or order value as may be
stipulated by the Respondent in its Bid Documents.

16.2 It is Transnet’s preference to enter into Rand-based agreements. Transnet would request, therefore,
that the Respondent give favourable consideration to obtaining forward exchange cover on the
foreign currency portion of the Agreement at a cost that is acceptable to Transnet to protect itself
against any currency rate fluctuation risks for the duration of any resulting contract or order.

16.3 The Respondent who desires to avail itself of the aforementioned facility must at the time of bidding
fumish the information called for in the Exchange and Remittance section of the Bid Documents and
also furnish full details of the principals to whom payment is to be made.
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18

19

20

16.4 The South African Reserve Bank’s approval is required before any foreign currency payments can be
made to or on behalf of Respondents.

16.5 Transnet will not recognise any claim for adjustment of the order and/or contract price if the increase
in price arises after the date on which agreement on an overall Rand contract has been reached.

16.6 Transnet reserves the right to request a pro-forma invoice/tax invoice in order to ensure compliance
with the contract and Value-Added Tax Act no. 89 of 1991 [VAT Act]. ‘

ACCEPTANCE OF BID . \
17.1 Transnet does not bind itself to accept the lowest priced or any Bi

17.2 Transnet reserves the right to accept any Bid in whole or in f V

17.3 Upon the acceptance of a Bid by Transnet, the parties s g nd by these General Bid Conditions
and any contractual terms and/or any schedule of “Sditlons" or otherwise which form part
of the Bid Documents.

17.4 Where the Respondent has been informed n per fax message or email of the acceptance of
its Bid, the acknowledgement of j mitted shall be regarded as proof of delivery to the
Respondent.

NOTICE TO UNSUCCESSFUL RESP@S

Unsuccessful Respondents sh dvised in writing that their Bids have not been accepted as soon as
‘ eWd. On award of business to the successful Respondent all unsuccessful
Respondents shall bei “the name of the successful Respondent and of the reason as to why their

TERMS A ONS OF CONTRACT

19.1 ig€ Provider shall adhere to the Terms and Conditions of Contract issued with the Bid
nts, together with any schedule of “Special Conditions” or otherwise which form part of the

-, Bi ments.

19.2 "Should the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer amendments/ altematives by written submission on its company letterhead.
Any such submission shall be subject to review by Transnet’s Legal Counsel who shall determine
whether the proposed amendments/ altemative(s) are acceptable or otherwise, as the case may be.

CONTRACT DOCUMENTS

20.1 The contract documents will comprise these General Bid Conditions, the Terms and Conditions of
Contract and any schedule of “Special Conditions” which form part of the Bid Documents.

20.2 The abovementioned documents together with the Respondent’s Bid response will constitute the
contract between the parties upon receipt by the Respondent of Transnet’s letter of award / intent,
subject to all additional amendments and/or special conditions thereto as agreed to by the parties.

20.3 Should Transnet inform the Respondent that a formal contract will be signed, the abovementioned
documents together with the Respondent’s Bid response [and, if any, its covering letter and any
subsequent exchange of correspondence] as well as Transnet’s Letter of Intent, shall constitute a
binding contract until the final contract is signed.
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22

23

24

25

S

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govemn the contract created by the acceptance of a Bid. The
domidilium citandi et executandi shall be a place in the Republic of South Africa to be specified by the
Respondent in its Bid at which all legal documents méy be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa. A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representative in the Republjc of South Africa who is
empowered to sign any contract which may be entered into in the event of its B \Sng accepted and to act
on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the directors in the Bid. If the Respondent
is a cose corporation, the full names of the members shall n the Bid. If the Respondent is a
partnership or an individual trading under a trade name, ¢he fu of the partners or of such individual,
as the case may be, shall be furnished. {

CONTRACTUAL SECURITIES

23.1 The successful Respondent,
Transnet for the due fulfilme
advanced payment guaranfge [APY
may be, to be fumni approved bank, building society, insurance or guarantee corporation

i frica.

ied in whole or part at the discretion of Transnet to make good any loss or

may incur in consequence of a breach of the contract or any part thereof.

233 Su required, shall be an amount which will be stipulated in the Bid Documents.

234 | Respondent shall be required to submit to Transnet or Transnet’s designated official
Q ified security document(s) within 30 [thirty] Days from the date of signature of the contract.

: w% bn to do so, shall provide security to the satisfaction of
gontract or order. Such security shall be in the form of an
ind/or a performance bond [Performance Bond], as the case

Failtre to retum the securities within the prescribed time shall, save where prior extension has been
granted, entitle Transnet without notice to the Service Provider to cancel the contract with immediate
effect.

23.5 Additional costs incurred by Transnet necessitated by reason of default on the part of the Service
Provider in relation to the conditions of this clause 23 will be for the account of the Service Provider.

DELETION OF ITEMS TO BE EXCLUDED FROM BID
The Respondent must delete items for which it does not wish to tender.

VALUE-ADDED TAX

25.1 In respect of local Services, i.e. Services to be rendered in the Republic of South Africa, the prices
quoted by the Respondent are to be exclusive of VAT which must be shown separately at the
standard rate on the Tax Invoice.

25.2 In respect of foreign Services rendered:

a) the invoicing by a South African Service Provider on behalf of its foreign principal rendering
such Service represents a Service rendered by the principal; and
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b) the Service Provider's Tax Invoice(s) for the local portion only [i.e. the "commission" for the
Services rendered locally] must show the VAT separately.

26 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

26.1

26.2

S

Method of Payment

a) The attention of the Respondent is directed to the Terms and Conditigns of Contract which set
out the conditions of payment on which Bid price(s) shall be ba \

b) However, in addition to the aforegoing the Respondent is i to submit offers based on
altemative methods of payment and/or financing proposal

c) The Respondent is required to give full particulars Mat will be applicable to its
alternative offer(s) and the financial merits will "be evaluated and taken into

consideration when the Bid is adjudicated.

d) The Respondent must, therefore, in the firk instance, tender strictly in accordance with clause
26.1a) above. Failure to comply wilimglaus®y26.1a) above may preclude a Bid from further

consideration.
NOTE: The successful Responde @ ice Provider], where applicable, shall be required to
fumish a guarantee covering g aiee payments, as set out in clause 23 above [Contractua/

Secunities].

Conditional Discoun

which are subject to a conditional discount applicable for payment within
; that the conditional period will be calculated from the date of receipt by
Transnet offthe ce Provider's month-end statement reflecting the relevant Tax Invoice(s) for
pa , provided the conditions of the order or contract have been fulfilled and the Tax

s gprrect in all respects in terms of the contract or order. Incomplete and/or incorrect Tax

all be retumed and the conditional discount period will be recalculated from the date of
pt of the correct documentation. )

27 DELIVERY REQUIREMENTS

27.1

27.2

27.3

Period Contracts

It will be a condition of any resulting contract/order that the delivery period embodied therein will be
governed by the provisions of the Terms and Conditions of Contract.

Progress Reports

The Service Provider may be required to submit periodical progress reports with regard to the delivery
of the Services.

Emergency Demands as and when required

If, due to unforeseen circumstances, the rendering of the Services covered by the Bid are required at
short notice for immediate delivery, the Service Provider will be given first right of refusal for such
business. If it is unable to meet the desired critical delivery period, Transnet reserves the right to
purchase such services as may be required to meet the emergency outside the contract if immediate
delivery can be offered from any other source. The “7ota/ or Partial Failure to Perform the Scope of
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28

29

~

Services” section in the Terms and Conditions of Contract will not be applicable in these
circumstances.

SPECIFICATIONS AND COPYRIGHT

28.1

28.2

Spedcifications
The Respondent should note that, unless notified to the contrary by Transnet or a designated official

by means of an official amendment to the Bid Documents, it is requi \) ender for the Services
strictly in accordance with the specifications supplied by Transnet.

Copyright
Copyright in plans, drawings, diagrams, specifications a compiled by the Service
Provider for the purpose of contract work shall be gove e Intellectual Properly Rights section

in the Terms and Conditions of Contract.

BIDS BY OR ON BEHALF OF FOREIGN RESPON

29.1

29.2

29.3

Bids submitted by foreign principals ma orwarded directly by the principals or by its South
African representative or agent to of the Acquisition Council or to a designated official
of Transnet .according to whic pecified in the Bid Documents.

In the case of a represen aggnt, written proof must be submitted to the effect that such
representative or agen duly authorised to act in that capacity by the principal. Failure to
submit such authoriag representative or agent shall disqualify the Bid.

, representatives or agents must compile the Bids in the names of such
princi i em on behalf of the latter.

formal contract in the name of their principals and must sign such contract on behalf of
(% latter. In every such case a legal Power of Attorney from their principals must be fumished to
Transnet by the South African representative or agents authorising them to enter into and sign such
contract.

a) Such Power of Attormey must comply with Rule 63 [Authentication of documents executed
outside the Republic for use within the Republic] of the Uniform Rules of Court: Rules
regulating the conduct of the proceedings of the several provincial and local divisions of the
Supreme Court of South Africa.

b) The Power of Attormey must be signed by the principal under the same title as used in the Bid
Documents.

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

d) The Power of Attomey must authorise the South African representative or agent to choose the
domidilium citandi et executandi as provided for in the Terms and Conditions of Contract.
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29.5 If payment Is to be made in South Africa, the foreign Service Provider [i.e. the principal, or its South
African agent or representative], must notify Transnet in writing whether, for payment by electronic
funds transfer [EFT]:

a) funds are to be transferred to the credit of the forelgn Service Provider's account at a bank in
South Africa, in which case the name and branch of such bank shall be furnished; or

b) funds are to be transferred to the credit of its South African agent O\representative, in which

case the name and branch of such bank shall be fumished.
30 CONFLICT WITH BID DOCUMENT \

Should a conflict arise between these General Bid Conditions and ment issued, the conditions

stated in the Bid Document shall prevail. O
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1 INTRODUCTION

When an Agreement is entered into between Transnet SOC Ltd [Transnet] and the appointed supplier
of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Contract, the
technical specifications for the Services, a Work Order induding such special conditions as may be
applicable, and any terms in the associated Bid Documents, exclusively govemn the provision of Services

by the Service Provider to Transnet. ‘

2 DEFINITIONS !
Where the following words or phrases are used in the Agreement, words W phrases shall have the
meaning assigned thereto in this clause, except where the context ires otherwise:

2.1  AFSA means the Arbitration Foundation of South A

schedules and/or annexures and/or
appendices, including the Work Order(s), cations for the Services and such special
conditions as shall apply to the Agreem er with the General Tender Conditions and any

ments tendered by the Service Provider [as agreed
ively and exclusively govem the provision of Services

2.2 Agreement means the Agreement and its ass

additional provisions in the associated

in writing between the Parties], @

by the Service Provider to Trffnsne
2.3 Background Intell al means all Intellectual Property introduced and required by

either Party to give
or licensed to g

to their obligations under the Agreement owned in whole or in part by
r their affiliates prior to the Commencement Date or developed after

24 i eans Mondays to Fridays between 07:30 and 16:00, exduding public holidays

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

idential Information means any information or other data, whether in written, oral,
raphic or in any other form such as in documents, papers, memoranda, correspondence,
notebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and
which is not in the public domain and includes, without limiting the generality of the term:

a) information relating to methods of operation, data and plans of the disclosing Party;
b) the contents of the Agreement;

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

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

€) information relating to the strategic objectives and planning of the disclosing Party relating
to its existing and planned future business activities;
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f) information relating to the past, present and future research and development of the
disclosing Party;

S

2.7

a) information relating to the business activities, business relationships, products, services,
customers, dients and Subcontractors of the disclosing Party where an onus rests on the
disclosing Party to maintain the confidentiality of such Information;

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

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

j) Copyright works;

k) commercial, financial and marketing information;

1) data conceming architecture, demonstratioa techniques, processes, machinery
and equipment of the disclosing Party;

m) plans, designs, concepts, drawe

specifications of the disclosing @
n) information conceming fa @ of®cts in goods, equipment, hardware or software or the

incidence of such faulis or INfed;
0) information congemni ‘ arges, Fees and / or costs of the disclosing Party or its

authorised tractors, or their methods, practices or service performance levels

functional and technical requirements and

Copyrigh e right in expressions, procedures, methods of operations or mathematical

program codes; compilations of data or other material, literary works, musical

conce
W cvorks, sound recordings, broadcasts, program carrying signals, published editions,
raphic works, or cinematographic works of the copyright owner to do or to authorise the
ol

% certain acts specified in respect of the different categories of works;

2.9

2.10

2.11

2.12

ault means any breach of the obligations of either Party [including but not fimited to
fundamental breach or breach of a fundamental term] or any Default, act, omission, negligence or
statement of either Party, its employees, agents or Subcontractors in connection with or in
relation to the subject of the Agreement and in respect of which such Party is liable to the other;

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

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

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

Foreground Intellectual Property means all Intellectual Property developed by either Party
pursuant to the Agreement;
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2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.21

2.22

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

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

‘information concerning
materials and marketing and business information in general; \
Materials means the Deliverables, the Service Provider Materials e Third Party Materials;

Parties mean the Parties to the Agreement together wi Wdl ries, divisions, business
units, successors-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent a Iim@»oe the latter have proceeded to grant,
and includes a right granted for any inventignsMproducts or processes in all fields of technology;
Permitted Purpose means any activ @ p to be undertaken or supervised by Personnel
or employees of one Party durig % 8 of the Agreement, for which purpose authorised

disdlosure of the other Party” | Information or Intellectual Property is a prerequisite in
order to enable such activity®r p! s to be accomplished;

Personnel means any\artner, employee, agent, consultant, independent associate or supplier,
Subcontractor a of such Subcontractor, or other authorised representative of either
Party;
Purch means official orders issued by an operating division of Transnet to the
Seryi Vi or the provision of Services;

e

(s) means [e], the Service(s) provided to Transnet by the Service Provider, pursuant to
Order(s) in terms of the Agreement;

indicators and performance standards relating to the Services to be provided by the Service

3&rvice Level Agreement or SLA means the processes, deliverables, key performance
S

2.24

2.25
2.26

2.27

Provider;

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

Subcontractor means the third party with whom the Service Provider enters into a Subcontract;

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

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;
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2.28

2.29

2.30

2.31

Third Party Material means software, software development tools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or licensed to a third party and used by
the Service Provider in the performance of the Services;

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

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

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

timeframes, Deliverable, Fees and costs for the supply of W ransnet, which may be
appended to the Agreement from time to time.

3 INTERPRETATION

3.1

3.2

3.3
34

Clause headings in the Agreement are includ
the Agreement for the purposes of inte or for any other purpose. No provision shall be
oconstrued against or interpreted to th dvantage of either Party hereto by reason of such

for ea reference only and do not form part of

Party having or being deemed to red or drafted such provision.

Any term, word, acronym o<phra : d in the Agreement, other than those defined under the
dause heading “Definitjons” given Iits plain English meaning, and those terms, words,
acronyms, and phra

accepted meanj

in the Agreement will be interpreted in accordance with the generally
thereto.

A referen singular incorporates a reference to the plural and vice versa.
A refere ral persons incorporates a reference to legal persons and vice versa.
a particular gender incorporates a reference to the other gender.

SCOPE
Agreement is an agreement under the terms and conditions of which the Service Provider will

4.2

4.3

4.4

4.5

arrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders 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 to time, subject to the terms
of the relevant Work Order(s).

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

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

Insofar as any term, provision or condition in the Work Order(s) conflicts with a like term,
provision or condition In the Agreement and/or a Purchase Order, or where the Agreement is
silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or
amended by mutual written agreement between the Parties.
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4.6

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

\\
5 AUTHORITY OF PARTIES

5.1

5.2

Nothing in the Agreement will constitute or be deemed to con artnership between the
Parties, or constitute or be deemed to constitute the Pa 'Wn or employees of one

another for any purpose or in any form whatsoever.
to enter into an agreement in the

Neither Party shall be entitled to, or have the powep %v
name of the other; or give any warranty, rep! (8ion gF undertaking on the other's behalf; or

create any liability against the other or bind §he other’s credit in any way or for any purpose

whatsoever. Q
6 WARRANTIES

6.1

6.2

6.3

The Service Provider wanans toT that:
a) it has full capacigy an rity to enter into and to perform the Agreement and that the

Agreement i by a duly authorised representatives of the Service Provider;
b) it will

its obligations under the Agreement and any annexure, appendix or
with all due skill, care and diligence;

c) it\will Wgpsolely responsible for the payment of remuneration and associated benefits, if
of its Personnel and for withholding and remitting income tax for its Personnel in

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

nformance with any applicable laws and regulations;
& it will procure licences for Transnet in respect of all Third Party Material detailed in the

up for archiving and disaster recovery; and

e) the use or possession by Transnet of any Materials will not subject Transnet to any claim
for infringement of any Intellectual Property Rights of any third party.

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

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
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6.4

6.5

6.6

6.7

6.9

6.10

Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result
shall be paid by the Service Provider.

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

The Service Provider will not be liable to remedy any problem arisi erom or caused by any
modification made by Transnet to the Deliverables, or any part there§f, ‘without the prior approval
of the Service Provider. {

The Service Provider shall advise Transnet of the eff
pursuant to clause 6.5 above, including but not limited
or delay in the performance of the Services. The B

y steps proposed by Transnet
implications or any disruption
that any changes to the Services,
incdluding the charges for the Services or any tjimetz delivery of the Services, will be agreed
in accordance with the change control ure, as set out in clause 28 fAmendment and

Change Control].
The Service Provider warrants tha

a) it has, using the m - @ software available, tested for [and deleted] all commonly
known viruses in thefaterials and for all viruses known by the Service Provider at the date
of the relevant Work Ord®r; and

b) at the ti ry to Transnet, the Materials do not contain any trojan horse, worm,
logic, bomb, back door, trap door, keys or other harmful components.
The Se idgfagrees that, in the event that a virus is found, it will at its own expense use
its b&&&lum to assist Transnet in reducing the effect of the virus and, particularly in the
virus causes loss of operational efficiency or loss of data, to assist Transnet to the
e nt to mitigate such losses and to restore Transnet to its original operating efficiency.

rvice Provider undertakes to comply with South Africa’s general privacy protection in terms

f Section 14 of the Bill of Rights in connection with the Agreement and shall procure that its

Personnel shall observe the provisions of Section 14 [as applicable] or any amendments and re-
enactments thereof and any regulations made pursuant thereto.

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

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

71

7.2

7.3

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

The Service Provider shall give Transnet reasonable notice of anyinformation it requires in
accordance with clause 7.1 above.

Subject to cdlause 13 [Service Provider’s Personnel], Tra Ws to provide the Service
Provider or its Personnel such access to and use of its fa ecessary to allow the Service

Provider to perform Its obligations under the Agreer@

The Service Provider shall:

8 GENERAL OBLIGATIONS OF THE SERVICE P%R

a) respond promptly to all co nd enquiries from Transnet;

b) inform Transnet immegi@te
of the Services;

dispute or complaint arising in relation to the provision

c) conduct its buysi in a professional manner that will reflect positively upon the Service
Provider ice Provider’s Services;

d) keep% cearly indicating all transactions concluded by the Service Provider
pe

rformance of the Services and keep such records for at least 5 [five] years
ate of each such transaction;

o , and at all times maintain in full force and effect, any and all licences, permits and

the business and activities of the Service Provider;

% like required under applicable laws for the provision of the Services and the conduct of

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

g) comply with all applicable environmental legislation and regulations, and demonstrate
sound environmental policies, management and performance; and

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Verification Certificate, for the duration of the Agreement.
Should the Service Provider fail to present Transnet with such renewals as they become
due, Transnet shall be entitled, in addition to any other rights and remedies that it may
have in terms of the Agreement, to terminate the Agreement forthwith without any liability
and without prejudice to any claims which Transnet may have for damages against the
Service Provider.

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

b) communicate openly and honestly with Transnet and demonstrate a commitment to
performing the Services timeously, efficiently and to the required standards;
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c) endeavour to provide the highest possible standards of service and professionalism, with a
reasonable degree of care and diligence;

d) use its best endeavours and make every diligent effort to meet agreed deadlines;

€) treat its own Personnel, as well as all Transnet’s officers, employees, agents and
consuitants, with faimess and courtesy and respect for their human rights;

f) practice and promote its own Internal policies aimed at prohibiting and preventing unfair
discrimination [as further referred to in clause 22 — Equality andQ‘ersity];

a) treat all enquiries from Transnet in connection with the Se%fvifh oourtesy and respond
to all enquiries promptly and efficiently. Where the ice ider is unable to comply
with the provisions of this clause, the Service Provide! SM Transnet of the delay and
the reasons therefor and will keep Transnet % progress made regarding the
enquiry;

h) when requested by Transnet, provide diear an rate information regarding the Service
Provider's own policies and p excluding Know-How and other Confidential
Information, except where a osufe undertaking has been entered into between
the Parties;

i) not allow a conflict o evelop between its own interests [or the interests of any
of its other custome nd thle interests of Transnet;

j) not accept r, nor allow, induce or promote the acceptance or offering of any
gratuity incentive or gift that could reasonably be regarded as bribery or an
attel ise exert undue influence over the recipient;

k) Transnet or its officers, employees and stakeholders, whether by act or

ot otherwise act in an unethical manner or do anything which could reasonably be
expected to damage or tamish Transnet’s reputation or business image; and

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

\\ which it becomes aware in connection with Transnet or the provision of Services.
9 FEES AND EXPENSES
9.1 In consideration of the provision of the Services, Transnet will pay to the Service Provider the
Fees detailed in the relevant schedule or Work Order.
9.2 Transnet will not be invoiced for materials used in the provision of the Services save for those
materials [if any] set out in the Work Order and accepted by Transnet or in any relevant Work
Order [which will be invoiced to Transnet at cost].
9.3 Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service

Provider all reasonable and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that all such expenses:

a)
b)
c)
d)

are agreed by Transnet in advance;

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

will only be reimbursed if supported by relevant receipts.
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9.4 All Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommodation costs, will provide the detail for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropriate, include VAT as a
separate item.

10 INVOICING AND PAYMENT

10.1 Transnet shall pay the Service Provider the amounts stipulated in the r*avant schedule or Work
Order, subject to the terms and conditions of the Agreement. \

10.2 Transnet shall pay such amounts to the Service Provider, upon igh of a valid and undisputed
Tax Invoice together with the supporting documentation as spw e Work Order appended

hereto, once the undisputed Tax Invoices, or such e Tax Invoices which are
undisputed become due and payable to the Service for-the provision of the Services, in
terms of clause 10.4 below.

10.3 All Fees and other sums payable under the Agfeement are exdlusive of VAT, which will be payable
at the applicable rate.

10.4 Unless otherwise provided for in the Order(s) appended to the Agreement, Tax Invoices
shall be submitted together wit h-end statement. Payment against such month-end
statement shall be made byg nsricwfithin 30 [thirty] days after date of receipt by Transnet of
the statement together gvith puted Tax Invoices and supporting documentation.

10.5 Where the payment Tax Invoice, or any part thereof which is not in dispute, is not made in
use 10, the Service Provider shall be entitled to charge interest on the

accordance wi

outstandi nt, At The Standard Bank of South Africa’s prime rate of interest in force, for the
period x date of payment until the outstanding amount is paid.
i1  FEEA
1 Services rendered in terms of the Agreement shall be subject to review as indicated in

e Work Order(s) annexed hereto from time to time.

\\ .2 No less than 2 [two] months prior to any proposed Fee adjustment, the Parties shall commence
negotiations for Fees for the next period or as otherwise indicated and appended hereto.

11.3 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 resolution in accordance with
clause 25 of this Master Agreement /Dispute Resolution].

12 INTELLECTUAL PROPERTY RIGHTS
12.1 Title to Confidential Information

a) Transnet will retain all right, title and interest in and to its Confidential Information and
Background Intellectual Property and the Service Provider acknowledges that it has no
clalm of any nature in and to the Confidential Information and Background Intellectual
Property that is proprietary to Transnet. For the avoidance of doubt, all the Service
Provider’s Background Intellectual Property shall remain vested in the Service Provider.

b) Transnet shall grant to the Service Provider an irrevocable, royalty free, non-exclusive
licence to use Transnet’s Background Intellectual Property only for the Permitted Purpose.
This license shall not permit the Service Provider to sub-license to other parties.
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12.2

12.3

c)

d)

a)

b)

c)

The Service Provider shall grant to Transnet an irrevocable, royalty free, non-exclusive
licence to use the Service Provider’s Background Intellectual Property for the Permitted
Purpose. This licence shall not permit Transnet to sub-license to other parties.

The Service Provider shall grant Transnet access to the Service Provider's Background
Intellectual Property on terms which shall be bona fide negotiated between the Parties for
the purpose of commercially explolting the Foreground Intellectual Property, to the extent
that such access Is required. \\

Title to Intellectual Property
All right, title and interest in and to Foreground Intellectual Profgrty prepared, conceived
or developed by the Service Provider, its researche tsgmnd employees shall vest in

Transnet and the Service Provider acknowledges no claim of any nature in and
to the Foreground Intellectual Property. Th ider shall not at any time during
or after the termination or cancellation Agreement dispute the validity or
enforceability of such Foreground al Property, or cause to be done any act or
anything contesting or in any iriny or tending to impair any part of that right, title
and interest to any of the d Intellectual Property and shall not counsel or assist
any person to do so.

Transnet shall be ergitled seek protection in respect of the Foreground Intellectual
Property anywh&e in theworld as it shall decide in its own absolute discretion and the
Service Provi | reasonably assist Transnet in attaining and maintaining protection of
the Fo llectual Property.

round Intellectual Property was created by the Service Provider or its
, agents and employees and where Transnet elects not to exercise its option to

protection or decides to discontinue the financial support of the prosecution or

%ﬂintenanoe of any such protection, Transnet shall notify the Service Provider who shall

K

have the right of first refusal to file or continue prosecution or maintain any such
applications and to maintain any protection issuing on the Foreground Intellectual
Property.

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and
above the sums payable in terms of the Agreement. The Service Provider undertakes to
sign all documents and do all things as may be necessary to effect, record and perfect the
assignment of the Foreground Intellectual Property to Transnet.

Subject to anything contrary contained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be unreasonably be withheld or delayed], the Service
Provider shall under no circumstances be entitled as of right, or to claim the right, to use
Transnet’s Background Intellectual Property and/or Foreground Intellectual Property.

Title to Improvements

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

Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Intellectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to Transnet all such
improvements, developments, adaptations and/or modifications, inventions or discoveries. The
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13

124

12.5

Service Provider hereby undertakes to sign all documents and do all things as may be necessary
to effect, record and perfect the assignment of such improvements, developments, adaptations
and/or modifications, inventions or discoveries to Transnet and the Service Provider shall
reasonably assist Transnet in attaining, maintaining or documenting ownership and/or protection
of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise any party to act on or use mﬁy way any Confidential
Information belonging to Transnet whether or not such party is re of such Confidential
Information, and shall promptly notify Transnet of the Infonna& becomes aware of any
party so acting, and shall provide Transnet the informati ith such assistance as Transnet
reasonably requires, at Transnet’s cost and expense, to ird party from so acting.

Unauthorised Use of Intellectual Property
a) The Service Provider agrees to notify Jran riting of any conflicting uses of, and

applications of registrations of Designs and Trade Marks or any act of
infringement, unfalr competiti ‘ pas§ng off involving the Intellectual Property of
Transnet of which the SengenNgider acquires knowledge and Transnet shall have the
right, as its own option_to %-- against any party infringing its Intellectual Property.
b) It shall be within the §o dl absolute discretion of Transnet to determine what steps shall
ger and the Service Provider shall co-operate fully with Transnet,
at Transnet’ whatever measure including legal action to bring any infringement of
|Ileg

-

be taken againsfthe in

rovider shall cooperate to provide Transnet promptly with all relevant
ble facts.

ings are commenced by Transnet alone, Transnet shall be responsible for all

proceedings. If proceedings are commenced by both Parties, both Parties will be

Q nses but shall be entitted to all damages or other awards arising out of such

responsible for the expenses and both Parties shall be entitled to damages or other awards
arising out of proceedings.

SERVICE PROVIDER’S PERSONNEL

13.1

13.2

13.3

The Service Provider's Personnel shall be regarded at all times as employees, agents or
Subcontractors of the Service Provider and no relationship of employer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardless of the
degree of supervision that may be exercised over the Personnel by Transnet.

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

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet conceming conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including but not limited to security
regulations, policy standards and codes of practice and health and safety requirements]. The
Service Provider will ensure that such Personnel at all times act in a lawful and proper manner in
accordance with these requirements.
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13.5

Transnhet reserves the right to refuse to admit or to remove from any premises occupied by or on
behalf of it, any Service Provider Personnel whose admission or presence would, in the reasonable
opinion of Transnet, be undesirable or who represents a threat to confidentiality or security or
whose presence would be in breach of any rules and regulations governing Transnet's Personnel,
provided that Transnet notifies the Service Provider of any such refusal [with reasons why]. The
reasonable exclusion of any such individual from such premises shall not relieve the Service
Provider from the performance of its obligations under the Agreement.

The Service Provider agrees to use all reasonable endeavours to r‘ure the continuity of its
Personnel assigned to perform the Services. If any re-assignmen Service Provider of those
nnel asSigned are in any respect
to be or have been

Personnel is necessary, or if Transnet advises that any such
unsatisfactory, including where any such Personnel a
absent for any period, then the Service Provider wil supply a replacement of equivalent
calibre and experience, and any such replacemt be approved by Transnet prior to
commencing provision of the Services, such aﬁroval nOTTo be unreasonably withheld or delayed.

14 LIMITATION OF LIABILITY

14.1

14.2

Neither Party excludes or limits liz % Z other Party for:
a) death or personal injufy dudNigp€aligence; or
b) fraud.

The Service Provid indemnify and keep Transnet indemnified from and against liability for
perty [whether tangible or intangible] or any other loss, costs or

g n writing by the Parties.
3 Subject always to clauses 14.1 and 14.2 above, the liability of either the Service Provider or

144

14.5

14.6

Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,
breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the
schedule or Work Order to which the Default(s) relates.

Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable to the other for indirect or consequential loss or damage or including
indirect or consequential loss of profits, business, revenue, goodwill or anticipated savings of an
indirect nature or loss or damage incurred by the other Party as a result of third party claims.

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

Nothing in this clause 14 shall be taken as limiting the liability of the Service Provider in respect of
clause 12 [Intellectual Property Rights] or clause 16 [Confidentiality].
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15 INSURANCES
15.1 Without limiting the liability of the Service Provider under the Agreement, the Service Provider

16

15.2

15.3

15.4

shall take out insurance in respect of all risks for which it is prudent for the Service Provider to
insure against, including any liability it may have as a result of its activities under the Agreement
for theft, destruction, death or injury to any person and damage to property. The level of
insurance will be kept under review by Transnet, on an annual basis, to ensure its adequacy,
provided that any variation to the level of such insurance shall be entirely a{the discretion of the
Service Provider. 1\

The Service Provider shall arrange insurance with reputable insure ill produce to Transnet
evidence of the existence of the policies on an annual basis witjg 30 [th ] days after date of
policy renewals. «V

Subject to clause 15.4 below, if the Service Provider adequate insurance under this
clause 15, it shall notify Transnet in writing as sool mes aware of the reduction or
inadequate cover and Transnet may arrange Ol urchase such insurance. The Service Provider

Service Provider's liability. Transnet a

Provideréceives written notice from its insurers advising of the

ed to in dause 15.1 above or if the insurance ceases to be

available upon com 2\ reasonable terms, the Service Provider shall immediately notify
u

Transnet in wri termination and/or unavailability, whereafter either the Service
Provider or ay terminate the Agreement on giving the other Party not less than 30
[thirty] d r en notice to that effect.

shall promptly reimburse Transnet for a s paid provided such insurance protects the
Qo responsibility for such insurance being adequate

to protect all of the Service Provide

In the event that the Service
termination -of its insurangg cove

CONFI

16% hereby undertake the following, with regard to Confidential Information:

3\

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 prior
written consent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concemed shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential
Information concemned;

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

c) not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case
such copies shall be regarded as Confidential Information;
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d) not to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, item, component de-compilation, including software or hardware disclosed and
shall not analyse any sample provided by Transnet, or otherwise determine the
composition or structure or cause to permit these tasks to be carried out except in the
performance of its obligations pursuant to the Agreement;

e) not to exercise less care to safeguard Transnet Confidential Information than the Party
exercises in safeguarding its own competitive, sensitive or Confidential Information;
f) Confidential Information disclosed by either Party to the otherQ‘ by either Party to any

other party used by such Party in the performance of the Agrednent, shall be dealt with as
“restricted” or shall be dealt with according to any other approp level of confidentiality

relevant to the nature of the information concerned, een the Partles concemed

and stipulated in writing for such information in s

g) the Parties shall not make or permit to b @ any other person subject to their
control, any public statements or issuegpress TlaafSes or disclose Confidential Information
with regard to any matter related Agreement, unless written authorisation to do so
has first been obtained from the ¥ firstdisclosing such information;

h) each Party shall be entitle e such aspects of Confidential Information as may be
qualified employees or consultants of the Party who are

required in the courfg eir duties to receive the Confidential Information for the
Permitted Pu ided that the employee or consultant concemed has a legitimate
- interest there then only to the extent necessary for the Permitted Purpose, and is

in ty-of the confidential nature of the Confidential Information and the
o

ti the confidentiality to which such disclosure is subject and the Party shall
&7\ employees or consultants honour such obligations;
Party shall notify the other Party of the name of each person or entity to whom any
nfidential Information has been disclosed as soon as practicable after such disclosure;

Q%’ each Party shall ensure that any person or entity to which it discloses Confidential

«, Information shall observe and perform all of the covenants the Party has acoepted in the
~ Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the

Agreement by the person or entity; and

k) each Party may by written notice to the other Party specify which of the Party’s employees,
officers or agents are required to sign a non-disclosure undertaking.

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

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

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

©) can be proved to have been rightfully received by a Party from a third party without a
breach of a duty or obligation of confidentiality; or
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18

d) is independently developed by a Party as proven by its written records.

16.3 This clause 16 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furished to
the Service Provider by Transnet pursuant to the Agreement shall be retumed to Transnet
including, without limitation all corporate identity equipment including dyes, blocks, labels,
advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICE \

Should the Service Provider fail or neglect to execute the work or to deliv rtion of the Service, as
required by the terms of the Agreement or Work Order, Transn cancel the Agreement or Work
Order in so far as it relates to the unexecuted work or rejected i Service, and, in such event,
the provision of any remaining commitment shall remain su@ respects to these conditions.
TERM AND TERMINATION
18.1 Notwithstanding the date of signature ) Commencement Date if the Agreement is [®]
and the duration shall be for a [e r period, expiring on [®], unless:
a) the Agreement is te er Party in accordance with the provisions incorporated
herein or in any schequles onannexures appended hereto, or otherwise in accordance with
law or equity; o
b) the Ag e nded at Transnet’s option for a further period to be agreed by the
Parti
18.2 Either P a inate the Agreement forthwith by notice in writing to the other Party where
the as committed a material Default and, where such Default is capable.of remedy,
s f3il remedy such Default within 30 [thirty] days of recelving notice specifying the Default
ring its remedy.
r Party may terminate the Agreement forthwith by notice in writing to the other Party when
e other Party is unable to pay its debts as they fall due or commits any act or omission which

would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended
from time to time], or if any action, application or proceeding is made with regard to it for:

a) a voluntary arrangement or composition or reconstruction of its debts;
b) its winding-up or dissolution;

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

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

purposes of this clause, “control” means the right to direct the affairs of a company whether by
ownership of shares, membership of the board of directors, agreement or otherwise.

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



Standard Termis and Conditions of Contract
Services [February 2013]

19

18.6

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

CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

194

19.7

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

On termination of the Agreement or a Work Order, the Service gr will immediately deliver
up, and procure that its Personnel will immediately deliver up t%\et, all Deliverables and
property belonging to Transnet [or, in the event of te Va Work Order, such as is
relevant to that Work Order] which may be in the ¥ or under the control of the
Service Provider, and certify to Transnet in writing been done.

To the extent that any of the Deliverables and p ermed to in clause 19.2 above are in
electronic form and contained on non-detachalfle storage devices, the Service Provider will provide
Transnet with unencrypted copies of me Y magnetic media and will irretrievably destroy
and delete copies so held.

In the event that the Agreempnt nated by the Service Provider under clause 18.2 [Term
and Termination], or in the Rvent that a Work Order is terminated by Transnet under clause 18.5
[Term and Terminat®p], Tramfiet will pay to the Service Provider all outstanding Fees
[apportioned on a basis] relating to the work undertaken by the Service Provider up until
the date of on. Transnet will also pay the costs of any goods and materials ordered
by the

legally oglig y, in which case, on delivery of such goods or materials, the Service Provider
j y deliver such goods and materials to Transnet or as it may direct.
prgvisions of clauses 1 [Definitions], 6 [Wamanties], 12 [Intellectual Property Rights], 14

tion of Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
esolution] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

r in relation to the such work for which the Service Provider has paid or is

If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.

Should:

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

b) either Party be provisionally or finally liquidated or placed under judicial management,
whether provisionally or finally; or

©) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omission

which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];
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then the other Party shall be entitled, but not obliged, to terminate the Agreement on written
notice, in which event such termination shall be without any liability and without prejudice to any
claims which either Party may have for damages agalnst the other.

ASSIGNMENT

Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior
written consent of the other. Further, in the event that Transnet wishes to assign or novate the
Agreement to any third party, the Service Provider agrees that it shall not unreavnably withhold or delay
its consent to such assignment or novation and that it shall only be entitled ver from Transnet any
reasonable legal costs incurred by it as a direct result of such assignmen%tion.

FORCE MAJEURE

21.1 Neither Party shall have any claim against the other Bagh from any failure or delay in the
@ Agreement caused by an act of force

gpockout, industrial dispute, govemment
il disturbance, defaults, delays or discontinuance
pliers, or other circumstances or factors beyond the

action, laws or regulations, riots, terrori
on the part of independent contracto
extent that the performance of obligations of either

reasonable control of either Pa dYP
Party hereunder is dela bf the aforegoing, any period stipulated for any such

performance shall be reasongbly nded.
21.2 Each Party will ta sonable steps by whatever lawful means that are available, to resume

full performan practicable and will seek agreement to modification of the relevant
provisions o ent in order to accommodate the new circumstances caused by the act of
force arty fails to agree to such modifications proposed by the other Party within

90 [nin daye of the act of force majeure first occurring, either Party may thereafter terminate
nt with immediate notice.

he Service Provider will not victimise, harass or discriminate against any employee of either Party

22
\Ql
~ to the Agreement or any applicant for employment with either Party to the Agreement due to their

23

gender, race, disability, 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, termination of employment, rates of pay or other forms of
compensation and selection for training.

22.2 Both Parties to the Agreement undertake that they will not, and shall procure that its employees,
agents and Subcontractors will not breach any applicable discrimination legislation and any
amendments and re-enactments thereof.

NON-WAIVER

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

23.2 Such failure or neglect shall not, in any manner, affect the continued, unaltered validity of the
Agreement, or prejudice the right of that Party to institute subsequent action.
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26

PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceability of the remaining provisions shall not be affected
thereby.

DISPUTE RESOLUTION

25.1

25.2

25.3

25.4

25.5

25.6

ADDRESSES

26.1

Should any dispute of whatsoever nature arise between the Parties conceming the Agreement,
the Parties shall try to resolve the dispute by negotiation within 10 [te‘n‘ Business Days of such
dispute arising.

If the dispute has not been resolved by such negotiation, either e Parties may refer the

dispute to AFSA and notify the other Party accordingly, Wedings shall be held in
Johannesburg.

Such dispute shall be finally resolved in accordan tiy rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

This-clause constitutes an irrevocable con the Parties to any proceedings in terms hereof,
and neither of the Parties shall be entQ witfRlraw from the provisions of this clause or claim

at any such proceedings that it is by this clause 25.
This dause 25 is severable of the Agreement and shall remain in effect even if the

Agreement is terminated for Qay reapon.

This clause 25 shall not ude either Party from seeking urgent relief in a court of appropriate
jurisdiction, wh r urgency exist.

xe Agreement select the physical addresses and facsimile numbers, as detailed

their respective addresses for giving or sending any notice provided for or required
of the Agreement, provided that either Party shall be entitled to substitute such other
or facsimile number, as may be, by written notice to the other:

The_Pa

)  Transnet
(i) For legal notices: [e]
Fax No. [e]
Attention: Legal Counsel
(ii)  For commercial matters: [e]
Fax No. [e]
Attention: [@]
b) The Service Provider
() For legal notices: [e]
Fax No. [e]
Attention: [@]

(i)  For commercial matters: [®]
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Fax No. [e]
Attention: [e]
26.2 Any notice shall be addressed to a Party at its physical address or delivered by hand, or sent by
facsimile.
26.3 Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery; or
b) if posted by prepaid registered post, 10 [ten] days after the dat*‘posting thereof; or
c) if faxed, on the date and time of sending of such fax, as %d by a fax confirmation
printout, provided that such notice shall be confirmed by prep3é registered post on the
date of dispatch of such fax, or, should no postal faci ilable on that date, on the
next Business Day.

27  WHOLE AND ONLY AGREEMENT O

27.1 The Parties hereby confirm that the Ag%t constitutes the whole and only agreement
between them with regard to the subj tter OF the Agreement.

27.2 The Parties hereby confirm that
have existed in<any form w

ent replaces all other agreements which exist or may
n them, with regard to the subject matter dealt with in
the Agreement, including &gy ures, appendices, schedules or Work Order(s) appended
hereto.

28 AMENDMENT AND

28, e gvent:-the Parties cannot agree upon changes, the Parties shall in good faith seek to agree

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

&> \QOVERNING LAW
The Agreement is exclusively govemed 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 Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances. If, within a reasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification of Fees, Deliverables,
warranties, or other terms and conditions, either Party may seek to have the matter determined in
accordance with clause 25 /Dispute Resolution] above.
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30 COUNTERPARTS
The Agreement may be signed in any number of counterparts, all of which taken together shall constitute
one and the same Instrument. Either Party may enter into the Agreement by signing any such
counterpart.





