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TRANSNET

Section 1 ‘ r

REQUEST FOR QUOTATION [RFQ]

RFQ NUMBER CRAC-JHB-10725

PROVISION OF APPOINTMENT OF THE ENVIRONMENTAL ASSESSMENT
PRACTITIONER/S TO CONDUCT A BASIC ASSESSMENT PROCESS FOR THE
PROPOSED GREENFIELD TELECOMMUNICATION MAST A PERIOD OF SIX MONTHS

NOTICE TO BIDDERS

Quotations which must be detailed 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, Greund §looF,*Tender Box, Inyanda
House 1, 21 Wellington Road, Parktown, Johannesburgy 2001.

1 Responses to RFQ

Responses to this RFQ [Quotations] must not inglude) documents or reference relating to any other

quotation or proposal. Any additional conditiongfmustbeiembodied in an accompanying letter.

2 Broad-Based Black Economic Empowerment [B-BBEE]

Transnet fully endorses and sgpports the Government’s Broad-Based Black Economic Empowerment
Programme and it would therefore, prefer to do business with local business enterprises who share these
same values. Transneb will a€cordingly allow a “preference” in accordance with the 10%/20% preference
system, as per the RreferentialProcurement Policy Framework Act 5 of 2000 [as amended], to companies
who provide? aWB-BBEES Accreditation Certificate. All procurement transactions will be evaluated

accordingly)
Ip=gompliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
fop? 1 October 2011 valid B-BBEE Accreditation Certificates must be issued by:

a) Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or

b) Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.
Enterprises will be rated by such agencies based on the following:

c) Large Enterprises [i.e. annual turnover greater than R35 million]:

) Rating level based on all seven elements of the B-BBEE scorecard

d) Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and R35 million]:
o Rating based on any four of the elements of the B-BBEE scorecard

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

o Automatic rating of Level 4 B-BBEE irrespective of race or ownership r
. Black ownership greater than 50% or Black Women ownership greater than
50% automatically qualify as Level 3 B-BBEE

EME's should only provide documentary proof of annual turnover [i.e. audited financials] plus proof
of Black ownership if Black ownership is greater than 50% [fifty per cent] or Black women

ownership is greater than 30% [thirty per cent].

[Refer Section 4, Vendor Application Form, for Returnable Documents required]

Communication

a)

b)

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

in respect of this RFQ between the closing date and the date of the award of the business.

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

to the RFQ to the following Transnet employee:
Name: Ayanda Msomi

Email: ayanda.msomi@transnet.net

Quotations are requested from interested Respondents “te,_stpply the above-mentioned
requirement to TRANSNET FREIGHT RAIL.

On or after 16/05/2013 the RFQ documents may Be inspected at, and are obtainable from the
office of TRANSNET Freight Rail Tender Ad¥ice €entre, Ground Floor, Inyanda 1, 21 Wellington
Road, and Parktown.

A non-refundable tender fee of R150.00 (in€lusive of Vat) is applicable per tender
(listed below).
Payment is to be made to Trapsnet Freight Rail, Standard Bank Account number 203158598, Branch code
004805. The deposit slipgfiust reflect the tender number RFQ CRAC- JHB-10576 and the Company Name.
Receipt/s to be presenatedypfior to collection of the tender/s.

NOTE: Thisamount is‘hot refundable.

For specifi@dueries, please contact the TFR representative below.

€)

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

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

Email TAC.SECRETARIAT @transnet.net
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W,

4 Tax Clearance

The Respondent’s valid Tax Clearance Certificate or letter of good standing from SARS

must accompany the Quotation.

5 VAT Registration

The valid VAT registration number must be stated here: [for all companies

with a turnover of more than R1 million per annum].

6 Legal Compliance

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

local laws and regulations.

7 Returnable Documents ‘\

Failure to return all returnable documents as indicated in paragraph 21 below and,elsewhere in this RFQ

document may lead to disqualification of a bid. V
8

Changes to Quotations

Changes by the Respondent to its submission will not be considere @ e‘tlosing date and time.

R a3

All prices must be quoted in South African Rand price basis.

10 Prices Subject to Confirmation

Prices quoted which are subject to eenfirmati ill not be considered.

11 Negotiations

Transnet reserves t
of short-listed Respandehts.

12  Bindin %
A i rnished pursuant to this Request shall be deemed to be an offer. Any exceptions to this

S ent must be clearly and specifically indicated.
N

o undertake post-bid negotiations with selected Respondents or any number

13 Disclaimers

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

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

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

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

o disqualify Quotations submitted after the stated submission deadline;

e not necessarily accept the lowest priced Quotation;
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e reject all Quotations, if it so decides; w
e place an order in connection with this Quotation at any time after the RFQ’s closing

date;

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

e split the award of the order/s between more than one Supplier; or

e make no award at all.

Respondent’s

Only 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 10485) to the above description and
forwarded on or before (07-05-2013) the deadline date to the following addresses: TRANSNET Freight Rail
Tender Advice Centre, Ground Floor, Inyanda 1, 21 Wellington Road, and Parktown.

EVALUATION CRITERIA

TRANSNET WILL UTILISE THE FOLLOWING CRITERIA IN CHOOSING,A'SUPPLIER, IF SO
REQUIRED:

e  Compliance with this RFQ - Completeness of response arid returfiable€ documents
Pre-Qualifying Criteria:

o Experience of individual team membéis

e Experience in undertaking the EFA procéss, especially communication mast
e Approach to the project (i.e. séreening)

e Project plans (with timeframag)

Commercial:

e Competitive pricing

B-BBEE status of c@mpany
o Ppovide BBBEE level Certification and Score Card

Validity, Period
Transnet desires a validity period of 90 [ninety] days from the closing date of this RFQ. It should be

noted that Respondents may offer an earlier validity period, but Quotations may be rejected for that
reason. Should Respondents be unable to comply with this validity period, an alternative validity period

must be stated hereunder:

This RFQ is valid until [State alternative validity period/date].

)] A duplicate set of documents is required. This second set can be a copy of the original signed
Proposal.

(ii) Both sets of documents to be submitted to the address specified above.
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Banking Details ‘

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

Company Registration

Registration number of company / C.C.

Registered 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 V

Respondents are required to submit the following returnable, doc @ ith their responses [see tick].

All Sections, as indicated in the footer of each page t be signed, stamped and dated by the
Respondent:
Section 1 — Notice to Bidders %
Section 2 — Quotation Form Vv
Section 3 — Scope of Work and cations
Section 4 — Conditions Form ST&C %
4
ack-owned EMEs] v
4
ed cheque or bank verification of banking v
copies of IDs of shareholder/directors/members v
applicable]
Certified copy of Certificate of Incorporation [CM29/CM9 v
name change]
Certified copy of share certificates [CK1/CK2 if CC] %
Company letterhead %
Original current Tax Clearance Certificate %
Certified copy of VAT Registration Certificate %
Certified copy of Company Registration Certificate v
List at least 3 Reference/Previous performance record
Valid current B-BBEE Accreditation Certificate [Large v
Enterprises and QSEs]
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Audited Financials for previous 3 years %

FAILURE TO OBSERVE ANY OF THE AFOREMENTIONED REQUIREMENTS
MAY RESULT IN A QUOTATION BEING REJECTED

PROPOSAL FORM
I/We

(name of company, close corporation or partnership)
of (full address)

carrying on business under style or title of (tsading as)

represented

by

in Myaedpacity as

being duly authorized thereto by a Resolution of the Board of Directors or Members or Certificate of

Partners, as the case may be, dated a certified copy of which is

annexed herete; hereby offer to supply the above-mentioned Goods at the prices quoted in the
schedule of priges in accordance with the terms set forth in the accompanying letter(s) reference
and dated (if any) and the

documents listed in the accompanying schedule of RFP documents.
I/We agree to be bound by those conditions in Transnet’s:
(i) Standard Terms and Conditions of Contract Form No. US7 - Goods;
(i) General Tender Conditions, Form CSS5 — Goods; and
(iii) any 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.
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Should Transnet decide that a formal contract should be signed and so inform me/usin r
the facsimile or letter of acceptance, this Proposal (and, if any, its covering letter and
any subsequent exchange of 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 my/ouriProposal, I/we
fail to enter into a formal contract if called upon to do so, or fail to commengethesupply of Goods

within 4 (four) weeks, Transnet may, without prejudice to any otheplegalsemedy which it may have,

recover from me/us any expense to which it may have been put in calling for Proposals afresh and/or
having to accept any less favourablesProposal.

I/We accept that any contract resulting from this offer‘will be for a period of ................. only; and
agree to a penalty clause to be negotiated withRyTransnet, which will allow Transnet to invoke a
penalty (details to be negotiated) against usshould the delivery of the Goods be delayed due to non-
performance by us.

The law of the Republic of S6uth ‘Africa shall govern the contract created by the acceptance of this
RFP. The domicillium, €itandiet executandi shall be a place in the Republic of South Africa to be
specified by the Respondent
hereunder, at Which”all legal documents may be served on the Respondent who shall agree to submit
to the juriSdiction ofsthe courts of the Republic of South Africa. Foreign Respondents shall, therefore,
state/hekeunder, the name of their accredited agent in the Republic of South Africa who is
empowered to sign any contract which may have to be entered into in the event of their Proposal
being accepted and to act on their behalf in all matters relating to the contract.

Respondent to indicate domicillium citandi et executandi hereunder:

NOTIFICATION OF AWARD OF RFP
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As soon as possible after approval to award the contract/s, the successful Respondent 'r
(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) agai RFQ. It should

be noted that Respondents may offer an earlier validity period, t Proposals may be

disregarded for that reason. Should Respondents be unw*comp y with this validity period, an
stat

alternative validity period mu Q: hereunder:

This RFQ is valid until (State alternative validity period/date).
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REQUEST FOR QUOTATION (“RFQ”)
CRAC-JHB-10725

PROVISION OF APPOINTMENT OF THE ENVIRONMENTAL ASSESSMENT
PRACTITIONER/S TO CONDUCT A BASIC ASSESSMENT PROCESS FOR THE
PROPOSED GREENFIELD TELECOMMUNICATION MAST A PERIOD OF SIX MONTHS

NON-DISCLOSURE AGREEMENT {
entered into by and between * O
TRANSNET SOCLTD Q
Registration Number 1990/000900/30 O

and C}

Registration %

\\Q NUMBER CRAC
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TRANSNET

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] [Registration No 1

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as de€fined Below] and it is envisaged that
each party may from time to time receive Information rélating tomtfie other in respect thereof. In
consideration of each party making available to the other, steh, Information, the parties jointly agree that
any dealings between them shall be subject to_the, téfrms and conditions of this Agreement which

themselves will be subject to the parameters of the Bid Document.

IT IS HEREBY AGREED

e INTERPRETATION
In this Agreement:

o Agents'mean,directors, officers, employees, agents, professional advisers, contractors or sub-

contraetors, or any Group member;

o% Bid orBid Document means Transnet’s Request for Information [RFI] Request for Proposal
ERFP] 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, and whether in writing or otherwise, including any information,
analysis or specifications derived from, containing or reflecting such information but excluding

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

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

as to its use or disclosure prior to its being so disclosed; or

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

information;
o Group means any subsidiary, any holding company and any, subsidiary ‘of any holding

company of either party; and

o Information means all information in whatever fofm including, without limitation, any
information relating to systems, operations, plans, irtentions,, market opportunities, know-how,

trade secrets and business affairs whether in_writing, conveyed orally or by machine-readable

medium.
o CONFIDENTIAL INFORMATION
o All Confidential Information given by/6ne party to this Agreement (the Disclosing Party) to

the other party (the Re€eiving Party) will be treated by the Receiving Party as secret and
confidential and will» nét, Wwithout the Disclosing Party’s written consent, directly or indirectly
communicate or dis¢lose (whether in writing or orally or in any other manner) Confidential

Information t@ any, other person other than in accordance with the terms of this Agreement.

o Fhe Reeeiving Party will only use the Confidential Information for the sole purpose of technical
and c@mmercial discussions between the parties in relation to the Bid or for the subsequent
perfesmance 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 liable for any actions of
such Agents that would constitute a breach of this Agreement; or

. to the extent required by law or the rules of any applicable regulatory authority,

subject to clause -0 below.
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o In the event that the Receiving Party is required to disclose any Confidential
Information in accordance with clause -o- above, it shall promptly notify the
Disclosing Party and cooperate with the Disclosing Party regarding the form, nature, content and

purpose of such disclosure

o or any action which the Disclosing Party may reasonably take to challenge the validity of such

requirement.

o In the event that any Confidential Information shall be copied, disclosed or used otherwise
than as permitted under this Agreement then, upon becoming aware of the same, without
prejudice to any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as
practicable notify the Disclosing Party of such event and if requested take such steps (including the
institution of legal proceedings) as shall be necessary to remedy (if capable ofremedy) the default

and/or to prevent further unauthorised copying, disclosure or use.

o All Confidential Information shall remain the property of the Discl@sing, Party and its disclosure
shall not confer on the Receiving Party any rights, including intellectual property rights over the
Confidential Information whatsoever, beyond those corftained‘in,this Agreement.

o RECORDS AND RETURN OF INFORMATION

o The Receiving Party agrees to ensure propefyand 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 Confidentighlnformation provided and any copies made thereof and, so far as is

reasonably practicable, ofathe location of such Confidential Information and any copies thereof.

o The Company shall, within 7 (seven) days of receipt of a written demand from Transnet:
" returmall written Confidential Information (including all copies); and
] expunge or destroy any Confidential Information from any computer, word processor

of 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 announcement or disclosure of its
prospective interest in the Bid without the prior written consent of the other party.

o Neither party shall make use of the other party’s name or any information acquired through its
dealings with the other party for publicity or marketing purposes without the prior written consent
of the other party.
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. DURATION

The obligations of each party and its Agents under this Agreement shall survive the
termination of any discussions or negotiations between the parties regarding the Bid and continue thereafter

for a period of 5 (five) years.

. PRINCIPAL

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

in complying with the terms of this Agreement.

e ADEQUACY OF DAMAGES

Nothing contained in this Agreement shall be construed as prohibiting the Disclosing ‘Rartysfrom pursuing any
other remedies available to it, either at law or in equity, for any such threatenéd 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 c@nnection with this Bid and shall procure that its
personnel shall observe the provisions oftsueh Act (as applicable) or any amendments and re-
enactments thereof and any regulatiéns adade pursuant thereto.

o The Receiving Party \Warrants that it and its Agents have the appropriate technical and
organisational meaSures iyplace against unauthorised or unlawful processing of data relating to
the Bid and adainst*accidental loss or destruction of, or damage to such data held or processed by

them.
. 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 Agreement at any time

to any member of the Transnet Group.

o No failure or delay in exercising any right, power or privilege under this Agreement will
operate as a waiver of it, nor will any single or partial exercise of it preclude any further exercise or

the exercise of any right, power or privilege under this Agreement or otherwise.

o The provisions of this Agreement shall be severable in the event that any of its provisions are
held by a court of competent jurisdiction or other applicable authority to be invalid, void or
otherwise unenforceable, and the remaining provisions shall remain enforceable to the fullest

extent permitted by law.
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o This Agreement may only be modified by a written agreement duly signed by
persons authorised on behalf of each party.

o Nothing in this Agreement shall constitute the creation of a partnership, joint
venture or agency between the parties.

o This Agreement will be governed by and construed in accordance with South African law and
the parties irrevocably submit to the exclusive jurisdiction of the South African courts.

000000000

S
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Section 2 \ 4
QUOTATION FORM

I/We

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

with the conditions related thereto.

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

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

and

2 any other standard or special conditions mentioned and/or embodied in this Request for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform me/us, thisfQuotation [and, if
any, its covering letter and any subsequent exchange of correspondence], togethep with Transnet's

acceptance thereof shall constitute a binding contract between Transnet and'mefus.

I/We further agree that if, after I/we have been notified of the acdeptance ofsmy/our Quotation, I/we fail
to deliver the said goods/service/s within the delivery lead-tifhe quoted,fransnet may, without prejudice
to any other legal remedy which it may have, cancel the®erder and recover from me/us any expenses
incurred by Transnet in calling for Quotations afresh and/or having to accept any less favourable offer.

Price,Schedule

I/We quote as follows for the goods requised,#0n a “delivered nominated destination” basis, excluding

VAT:
Item V ) . Unit Price Total Price
No 3% f Goods Quantity (ZAR) (ZAR)
1
Delivery‘kead-Time from date of purchase order : [days/weeks]

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

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

I/We quote as follows for the goods required, on a “delivered nominated destination” basis, excluding VAT:

I/We
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hereby offer to supply the goods/services at the prices quoted in the Price Schedule

above, in accordance with the conditions related thereto.

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

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

hereof]; and

. any other standard or special conditions mentioned and/or embodied in this Request for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform me/us, this Quotation [and, if
any, its covering letter and any subsequent exchange of correspondence], togeth ﬂ&th Transnet’s

acceptance thereof shall constitute a binding contract between Transnet and me/

I/We further agree that if, after I/we have been notified of the acceptang
to deliver the said goods/service/s within the delivery lead-time qug
to any other legal remedy which it may have, cancel the order a over from me/us any expenses
incurred by Transnet in calling for Quotations afresh andkrh%g to accept any less favourable offer.

o)
S
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TENDERER:

COMPANY INFORMATION

8.  STATEMENT OF WORK (S) SUCCESSFULLY CARRIED OUT BY THE

TRANSNET

r

Tenderers are to advise which other companies have they successfully provided or are currently
providing similar services.

Service Description

For whom done

Period

Contact person and
Telephone or Cell number

\\\\

o
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SECTION 3

REQUEST FOR QUOTATION (“RFQ")

RFQ NUMBER CRAC-JHB-10725

PROVISION OF APPOINTMENT OF THE ENVIRONMENTAL ASSESSMENT
PRACTITIONER/S TO CONDUCT A BASIC ASSESSMENT PROCESS FOR THE
PROPOSED GREENFIELD TELECOMMUNICATION MAST A PERIOD OF SIX MONTHS

\\
O

PURPOSE OF THE CONTRACT Q\\

1.1

1.2

2.1.

2.2.

The purpose of the contract gi ovide for the appointment of the
Environmental Assessment Practitioner to commission a BA process required in

terms of National Envi ntal Management Act, 1998 in order to acquire

environmental autherizati

Xnmental Assessment Practitioner will be required to comply
1iifedrequirements of the above-mentioned legislations on behalf of
fring an Environmental Authorization through submissions of the

The task is for acquiring environmental authorization in accordance with the
National Environmental Management, 1998 (Act 107 of 1998) as amended. The
environmental authorization process is to be a basic assessment as outlined in
Regulations 21 — 25 of the Environmental Impact Assessment Regulations, 2010,
promulgated in terms of Section 24(5) of the National Environmental Management
Act, 1998 (Act No. 107 of 1998). The appointed EAP must ensure that the process
conforms to all the requirements of the Environmental Impact Assessment
Regulations, 2010.

Any other relevant environmental legislation applicable to the project may not be
neglected.
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8. PROJECT DESCRIPTION 'r
3.1. Background
Rail Network Telecommunications provide radio communications to track side
between Durban and Port Shepstone. Greenpoint lighthouse (due to its location)
has always been an ideal site for this service. Currently the track side (train radio)

equipment is installed in the base of the lighthouse tower, including antenna on the

outside.

The Greenpoint lighthouse has been declared a national monument and the
presence of telecommunication equipment is not desirable. Public ac e‘s to the site
always poses a serious risk to the safety and security to the train trol. So too,

uncontrolled environment with regard to temperatur humidity is not

conducive to equipment performance. O
3.2 Proposed solution *
lrations, it is necessary to locate the

In order to alleviate the risks to s
train radio equipment in a saf@ and, controlled environment. As there are no

available alternatives aro he area, the only solution is to develop a greenfield
site in a safe and con ronment that will enable Rail Network to render a
safe and reliable a@ train radio service. The train radio repeater site will be
situated in ihe \sa and as the greenhouse lighthouse which is owned by
Transne physical structures will involves the construction of the 30m steel
latti st %2, 4m x 2,4m insulated equipment container and a 6m x 12m x 2,4m

teel palisade fence.
S
3.3 Scope of Work

The consultant will be required to:

1. Identify the relevant activities within Listing Notices 1-3 of the Government Notices
(R. 544, R.545 and R. 546) of EIA Regulations, 2010, promulgated in terms of the
National Environmental Management Act, 1998 (No 107 of 1998) and confirm these
with the National Department of Environmental Affairs (DEA).

2. Submit an application to the DEA.
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3. Carry out the required public participation process in line with the \ /
requirements of the NEMA: EIA regulations. This should include but
not be limited to:
a. Identification of stakeholders and interested and affected parties
(I&APs).
b. Advertisement of the BA process.
c. Placement of site notices.
d. Preparation of a Background Information Document, which will be sent out to
identified stakeholders and I&APs.
e. Development and maintenance of I&AP database.
f. Engagement with the relevant provincial and local government structures, and
specific organised stakeholder groupings.
g. Public meeting(s) to provide stakeholders with further information and provide
a forum for gathering concerns and issues.
4. Produce the following documents:

Draft Basic Assessment Report “
Final Basic Assessment Report
Draft Environmental Management Programme V

ae oo

Final Environmental Management Programme

5. Advertlse the outcome of the EIA process.

6. The EAP will be required to appoint specialists to u the specialist studies
that might be required. As a minimum, the followingespecialist study has been

identified and must be budgeted for by the E isual Impact Assessment

4. GENERAL REQUIREMENTS

4.1 The EAP will be expected to su@ ghtly progress reports to the Transnet
Freight Rail Environmental ¢Man showing actual progress against planned
progress. Where delays ar rienced, these must be brought to the attention of
TFR immediately and schedule revised to reflect the delays.

4.2 The EAP will be re to%attend progress meetings (on ad hoc basis, if needs be),
take minutes of ings and circulate them to TFR and any other relevant
role players identifie FR.

5& TING TEAM REQUIREMENTS

5.1 The team must have personnel who have the following key competencies:

1. Environmental impact assessment
2. Project management
3. Public participation/ facilitation

5.2 Composition of the team:

1. The EAP must have undertaken and completed at least 4 small scale EIA
projects, with a minimum of four years’ experience in undertaking EIAs.

2. The Project Manager must have at least eight years relevant experience.

3. Given the scale of the project, it is essential that the team includes a proficient
public participation facilitator/company with a minimum of four years’
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experience. The public participation process must be cognisant of \ /
language requirements and ensure that consultation with 1&APs is
open and transparent.

4. Any sub-consultants contracted by the appointed EAP to undertake
specialist studies or other relevant environmental approval
processes, must meet the requirements with respect to experience and
qualifications.

3 The tender submission must, as a minimum:

Demonstrate the EAP’s understanding of the scope of the project

Include a detailed methodology/approach to be followed, including a Gantt chart.

Show the tenderer’s experience, background and track record in similar types of
projects.

4. Provide a detailed team profile, including subcontractors, and an organogram
demonstrating the key team members’ skills, experience and ‘1 ir specific

function in the team, including:
. Data collection and ability to undertake cumulative impact*assessments

N o

Presentation skills

Project management *

6. PROJECT ACTIVITIES

a

b. Facilitation skills

c. GIS skills

d. Writing and communication skills (includin g
e.

f.

The tasks that are listed below a@ric to any process of basic assessment. The
tasks have been catego according to certain project phases. In all the

subsections for each tdsk, at are considered the main tasks, deliverables, etc
: sultant shall carry out all the tasks as listed plus any
elreqiir

ed, to fulfil all the functions necessary so that Transnet is

have been liste

others whi

able to an Environmental Authorisation from the Competent Authorities for
t

S
6.1 Task 1: Project Initiation

Tasks will include but not necessarily be limited to the following main activities:

e Decide in consultation with the Employer on the type of assessment and overall
approach that will be used for the authorisation process.

e Prepare and submit an application for environmental authorisation to the
Department of Environmental Affairs (DEA).

¢ Review and understand existing project data and information.

e Identify project information gaps and list information requirements.

e Project initiation meeting and site visit.
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The deliverables include, but not limited to - W
e Environmental authorisation application forms and other relevant
documents.

e Minutes of all project progress and planning meetings.
e Project plan and schedule.

6.2 Task 2: Public participation

Carry out public participation process as prescribed in GN. R.543 of the EIA
Regulations, 2010. The Consultant shall be cognisant of language
preferences in this regard. Tasks will include but not necessarily be limited
to the following main activities:

e Plan, implement and manage all aspects of the public parti¢ipation
programme for all parts of the Project. This includes ke€ping a
detailed record of all public participation activities, comuments received
and responses to these in terms of the NEMA Regulétions.

e Develop and maintain a comprehensive databaSéyof\stakeholders as
required by the NEMA Regulations and\ they NEMA Public
Participation Guideline. The database shdll diffesefitiate clearly with
respect to key stakeholders as required Byathe NEMA Regulations.

¢ Announce and advertise the process@ndjapplication for environmental
authorisation appropriately, in/texm§ of the requirements of the
NEMA Regulations and the NEMA Public Participation Guideline.

e Such announcements and advestiSements shall include but not
necessarily be limitedqto peess/treleases, a background information
document, site notiee beards, and letters to stakeholders, telephone
calls, e-mail correspondence and information placed on the internet.

e Liaise and onsulty\\,with the competent authority and other
governmen#fstrifctuses (provincial departments, municipalities).

e Where appropriate organise, conduct and record the discussions and
inputs received from workshops aimed at the Competent Authorities
andhkey stakeholders.

o {'Where gdppropriate organise and convene appropriate focus group
micétings to inform the public of the contents of, the findings and
reeommendations to be contained in the Draft Basic Assessment
Report.

e Record comments and inputs from stakeholders and draw up a
Comments and Response report based on the feedback obtained from
stakeholders.

e Appropriate distribution of all reports and documentation in compliance
with the Regulations and as required by the Competent Authorities.

e Ongoing consultation with authorities and the broader stakeholder base
throughout the process.

¢ Notification to stakeholders of the decision of the competent authority on the
application.

o Handle any appeals in consultation with the FEmployer, as and when
necessary.
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The deliverables include, but not limited to: W
e All requirements of GN. R 543.

6.3

Register of I&APs, stakeholders and lead stakeholders.

Minutes of all relevant project and public meetings, workshops

and discussions.

All public documents such as advertisements, background information
document, letters, press releases and the like.

Reports (e.g. comments response report, public participation report, Draft
Basic Report, etc.).

Task 3: Basic Assessment

Carry out basic assessment in terms of sections 21 to 25 of G.N. R §43 of

June 2010. The tasks involved include but are not necessarily limited.to:

Project management.

Identify and draw up final terms of reference for spé€talist sttidies
(where necessary)

Appoint specialists to carry out studies (where Recessary)
Undertake site visits.

Arrange and conduct integration meetingswith specialists.

Review specialist reports.

Compile draft basic assessment #epoxt {DBAR).

Compile draft environmentalsmanagement plan (EMP).

Employer, peer and public teview 6fdraft BAR and draft EMP.
Arrange and conduct mieetings, workshops and interactions with
stakeholders.

Analyse feedbackfgom Stakeholders and compile final BAR and final
EMP.

Finalise dgCumentation and submit to authorities for consideration.

The deliverablesnclade, but not limited to -

6.4

Speciali€t Reports (where required)

Braft’basic assessment report (DBAR).

Final basic assessment report (FBAR).

Minutes of all relevant project planning and progress meetings.

Task 4: Project Management

Tasks will include but not necessarily be limited to the following main activities:

meetings.
[ ]

Project planning and management of all project tasks and deliverables.
Hold project planning and coordination meetings.

Submit monthly project progress reports to the Employer.

Attend and take the minutes of Employer's ad hoc project progress

Draw up and revise the project programme when necessary.
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. Arrange and hold courtesy meetings with DEA and any other 'r

relevant national and provincial authorities.
Manage the deliverables of all sub-contractors.
Manage specialist studies or investigations.
Manage review processes.

Liaise with Employer.

Liaise with authorities.

The deliverables include, but not limited to:

General project communication.

Minutes of all project related meetings.

Project management of environmental assessment process.
Project management of public participation process.
Project management of specialists.

Draft basic assessment Report. “
Draft Environmental Management Plan.

Final basic assessment Report.

Final Environmental Management Plan. V

6.5 Ownership of Data, Designs and Documents O

The Parties shall agree that copyright in the , ign and documents shall, after

payments by the Employer of the service§ té Consultant, lie with the Employer
subject to the Employer’s indemnific on st any claim from any party that may
arise as a result of the Employer’s such a document due to the Consultant’s

infringement of copyright.

7.1 nts
>

The Consultant shall not appoint sub-consultants without the prior approval of the

7. PROCU

Employer and all sub-consultants will be required to conform to the requirements as set
out herein as if they were employees of the Consultant. The Consultant shall ensure
that the quality assurance requirements placed on him under this Contract are

transferred into any sub-consultants.
7.2 Pricing
The quote for the entire service provision should be priced on an activity basis.

Activities and costing thereof must be specified. For more information, please find
attached a costing framework as Annexure A.
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NB: Please be informed that the tasks and activities displayed in Annexure ‘
A must only be used as reference and not a template.
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SECTION 4 'r

CRAC-JHB-10725

STANDARD TERMS AND CONDITIONS OF CONTRACT
FOR THE PROVISION OF SERVICES TO TRANSNET
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2 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 including such special
conditions as may be applicable, and any terms in the associated Bid Documents, exclusively

govern the provision of Services by the Service Provider to Transnet.

3 DEFINITIONS

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

meaning assigned thereto in this clause, except where the context clearly requires otherwise:
3.1  AFSA means the Arbitration Foundation of South Africa;

3.2 Agreement means the Agreement and its associated schedules and/or “amnexures and/or
appendices, including the Work Order(s), specifications for the “Semicesgand such special
conditions as shall apply to the Agreement, together with the_Generalkender Conditions and any
additional provisions in the associated bid documents tendered by‘thedService Provider [as agreed
in writing between the Parties], which collectively and{exclusivelysgovern the provision of Services

by the Service Provider to Transnet;

3.3 Background Intellectual Property means alldntellectual Property introduced and required by
either Party to give effect to their obligations Under the Agreement owned in whole or in part by
or licensed to either Party or theif affiliatessprior to the Commencement Date or developed after

the Commencement Date otRerwise ‘pugsstiant to the Agreement;

3.4 Business Day(s) meansMondays to Fridays between 07:30 and 16:00, excluding public holidays
as proclaimed in South Africa;

3.5 Commencément Daté means [®], notwithstanding the signature date of the Agreement;

3.6  Confidential\Information means any information or other data, whether in written, oral,
graphic orgin 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;

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

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

belonging to the disclosing Party;

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

including inventions, applications and processes;
j) Copyright works;
k) commercial, financial and marketing information;

1) data concerning architecture, demonstrations, tools and techniquesfprocesses, machinery

and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functional and{ “echhical’ requirements and
specifications of the disclosing Party;

n) information concerning faults or defects in goofls, equipment, hardware or software or the

incidence of such faults or defects; and

0) information concerning the charges, Fees'and / or costs of the disclosing Party or its
authorised Subcontractors, or their methods, practices or service performance levels

actually achieved;

3.7 Copyright means the rightlin expressiéns, procedures, methods of operations or mathematical
concepts, computer programycades, compilations of data or other material, literary works, musical
works, artistic works, sothdirecordings, broadcasts, program carrying signals, published editions,
photographic®works,, or ginematographic works of the copyright owner to do or to authorise the

doing of, certain actsrspecified in respect of the different categories of works;

3.8 Defaul» means any breach of the obligations of either Party [including but not limited to
fupdameptal 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;

3.9 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;

3.10 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;

3.11 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;

3.12 Foreground Intellectual Property means all Intellectual Property developed by either Party
pursuant to the Agreement;
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3.13 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;

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

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

3.16 Parties mean the Parties to the Agreement together with their subsidiaries, divisions, business

units, successors-in-title and their assigns;
3.17 Party means either one of these Parties;

3.18 Patents mean registered Patents and Patent applications, once the lattelyhave progeeded to grant,
and includes a right granted for any inventions, products or processes i, allifields of technology;

3.19 Permitted Purpose means any activity or process to be ufidertaken or supervised by Personnel
or employees of one Party during the term of the Agreement,/for which purpose authorised
disclosure of the other Party’s Confidential Information or Intellectual Property is a prerequisite in

order to enable such activity or process to be@ccomplished;

3.20 Personnel means any partner, employ€e, agent, consultant, independent associate or supplier,
Subcontractor and the staff of sugh Suficontractor, or other authorised representative of either
Party;

3.21 Purchase Order(s) meéans official orders issued by an operating division of Transnet to the

Service Provider forthe¥rovision of Services;

3.22 Service(s) nfeans‘[®], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Work Order(s)lim terms of the Agreement;

3.23 Seftvice” Level Agreement or SLA means the processes, deliverables, key performance
indicatorsfand performance standards relating to the Services to be provided by the Service

Provider;

3.24 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;
3.25 Subcontractor means the third party with whom the Service Provider enters into a Subcontract;

3.26 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;

3.27 Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;
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3.28 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;

3.29 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;

3.30 VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1991, as may

be amended from time to time; and

3.31 Work Order(s) means a detailed scope of work for a Service required by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transnet, which may be

appended to the Agreement from time to time.

4 INTERPRETATION

4.1  Clause headings in the Agreement are included for ease of reference‘@nlyjand do not form part of
the Agreement for the purposes of interpretation or for any other,ptirpdse.”No provision shall be
construed against or interpreted to the disadvantage of éither Rarty hereto by reason of such

Party having or being deemed to have structured or drafted sughprovision.

4.2  Any term, word, acronym or phrase used in thesAgréement, other than those defined under the
clause heading “Definitions” shall be given it§yplain English meaning, and those terms, words,
acronyms, and phrases used in the AgreementiwilPbe interpreted in accordance with the generally

accepted meanings accorded thereto.
4.3  Areference to the singular ifngorporates& reference to the plural and vice versa.
4.4 A reference to naturalepersons,ihcorporates a reference to legal persons and vice versa.

4.5 A reference to a partictlar gender incorporates a reference to the other gender.

5 NATURE AND,SCOPE

5.1 TheAgreement is an agreement under the terms and conditions of which the Service Provider will
arrangeyfor 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.

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

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

fully incorporated into the body of the Agreement.

5.4  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 29 [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.

5.5 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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5.6 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 clause 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.

6 AUTHORITY OF PARTIES

6.1 Nothing in the Agreement will constitute or be deemed to constitute a partnership between the
Parties, or constitute or be deemed to constitute the Parties as agents or employees of one

another for any purpose or in any form whatsoever.

6.2  Neither Party shall be entitled to, or have the power or authority to enter infesan agreement in the
name of the other; or give any warranty, representation or undertakingyon the other's behalf; or
create any liability against the other or bind the other’s credit@ingany, wayfor for any purpose

whatsoever.

7 WARRANTIES
7.1 The Service Provider warrants to Transnet that?

a) it has full capacity and authority#£0 enteriinto and to perform the Agreement and that the
Agreement is executed by agdulyauthorised representatives of the Service Provider;

b) it will discharge its obligations yhder the Agreement and any annexure, appendix or

schedule hereto with all\due skill, care and diligence;

C) it will be salely ‘fesponsible for the payment of remuneration and associated benefits, if
any, of€its"Reérsonnel and for withholding and remitting income tax for its Personnel in

confotmange with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

€) 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.

7.2 The Service Provider warrants that it will perform its obligations under the Agreement in
accordance with the Service Levels as defined in the relevant schedule. Transnet may at its
discretion audit compliance with the Service Levels, 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 7.3 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.

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



Transnet Request for Quotation No Page 35 of 51 TRANSNET

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.

7.4  The Service Provider will remedy any defect within 30 [thirty] days of being notified of that defect

by Transnet in writing.

7.5 The Service Provider will not be liable to remedy any problem arising from or caused by any
modification made by Transnet to the Deliverables, or any part thereof, without the prior approval

of the Service Provider.

7.6 The Service Provider shall advise Transnet of the effects of any steps proposed by Transnet
pursuant to clause 7.5 above, including but not limited to any cost implications organy disruption
or delay in the performance of the Services. The Parties agree that any changgs ‘to the Services,
including the charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control procedure, as set out in €latse 29, /Amendment and

Change Control].
7.7  The Service Provider warrants that:

a) it has, using the most up-to-date software available, tested for [and deleted] all commonly
known viruses in the Materials and for allwiruses,known by the Service Provider at the date
of the relevant Work Order; and

b) at the time of delivery to Tramshet, the Materials do not contain any trojan horse, worm,
logic bomb, time bomb, back door, trap door, keys or other harmful components.

The Service Provider agrees that, in“the"event that a virus is found, it will at its own expense use

its best endeavours te assistyTkansnet in reducing the effect of the virus and, particularly in the

event that a virug®causesW@ss of operational efficiency or loss of data, to assist Transnet to the

same extent toumitigate stich losses and to restore Transnet to its original operating efficiency.

7.8  The Sefuice Provider undertakes to comply with South Africa’s general privacy protection in terms
of Sectibn 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.

7.9y, 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.

7.10 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 all parts of its organisation.
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8 TRANSNET’S OBLIGATIONS

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

8.2  The Service Provider shall give Transnet reasonable notice of any information it requires in

accordance with clause 8.1 above.

8.3  Subject to clause 14 [Service Provider’s Personnel], Transnet agrees to provide the Service
Provider or its Personnel such access to and use of its facilities as is necessary to allow the Service
Provider to perform its obligations under the Agreement.

9 GENERAL OBLIGATIONS OF THE SERVICE PROVIDER
9.1  The Service Provider shall:
a) respond promptly to all complaints and enquiries fromyTransnet;

b) inform Transnet immediately of any disputé¥g,Complaint arising in relation to the provision
of the Services;

C) conduct its business in a profesSional thanmer that will reflect positively upon the Service
Provider and the Service Pr@vider'si'Sepvices;

d) keep full records cléarly indieating all transactions concluded by the Service Provider
relating to the perfofmance of the Services and keep such records for at least 5 [five] years

from the date of each such transaction;

e) obtain; ‘and at allstimes maintain in full force and effect, any and all licences, permits and
the like required under applicable laws for the provision of the Services and the conduct of

the busihess and activities of the Service Provider;

f) ebServe 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.
9.2  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

consultants, with fairness 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 23 — Equality and Diversityl;

g) treat all enquiries from Transnet in connection with the Services with courtesy and respond
to all enquiries promptly and efficiently. Where the Service Provider is unable to comply
with the provisions of this clause, the Service Provider will advise Transnet of the delay and
the reasons therefor and will keep Transnet informed of progress made\regarding the
enquiry;

h) when requested by Transnet, provide clear and accurate information regarding the Service
Provider's own policies and procedures, excluding Know-How “and#other Confidential
Information, except where a non-disclosure undertakifigyhas been entered into between

the Parties;

i) not allow a conflict of interest to develop hetween its own interests [or the interests of any

of its other customers] and the interest§ of Transhet;

j) not accept or offer, nor allow/induge “er promote the acceptance or offering of any
gratuity, enticement, incentiVe orgift that could reasonably be regarded as bribery or an

attempt to otherwise exert Undue ihfluence over the recipient;

k) not mislead TranSnet “or its officers, employees and stakeholders, whether by act or
omission;

1) not oflierwise ack in an unethical manner or do anything which could reasonably be

expected to,damage or tarnish Transnet’s reputation or business image; and

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

whi€h it becomes aware in connection with Transnet or the provision of Services.

10 FEES AND EXPENSES

10.1” 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.

10.2 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].

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

d) will only be reimbursed if supported by relevant receipts.
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12

13

10.4 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.

INVOICING AND PAYMENT

11.1 Transnet shall pay the Service Provider the amounts stipulated in the relevant schedule or Work
Order, subject to the terms and conditions of the Agreement.

11.2 Transnet shall pay such amounts to the Service Provider, upon receipt of a valid and undisputed
Tax Invoice together with the supporting documentation as specified in the Work Order appended
hereto, once the undisputed Tax Invoices, or such portion of the Tax Invoices which are
undisputed become due and payable to the Service Provider for the provision ofithe Services, in
terms of clause 11.4 below.

11.3  All Fees and other sums payable under the Agreement are exclusive of VAT, which will be payable
at the applicable rate.

11.4 Unless otherwise provided for in the Work Order(s) appehded tQ the Agreement, Tax Invoices
shall be submitted together with a month-end statementiyPayment against such month-end
statement shall be made by Transnet within 30_[tHirty] days after date of receipt by Transnet of
the statement together with all undisputed TaxyInvoices ahd supporting documentation.

11.5 Where the payment of any Tax Invoice, or anypart thereof which is not in dispute, is not made in
accordance with this clause 11, the ServieesProvider shall be entitled to charge interest on the
outstanding amount, at The Standard,Bank of South Africa’s prime rate of interest in force, for the

period from the due date'@fypayment until the outstanding amount is paid.

FEE ADJUSTMENTS

12.1 Fees for Servicesyrendered in terms of the Agreement shall be subject to review as indicated in

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

12.2 ¢ Nop less thah 2 [two] months prior to any proposed Fee adjustment, the Parties shall commence
negetiations for Fees for the next period or as otherwise indicated and appended hereto.

123 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 26 of this Master Agreement /Dispute Resolution].

INTELLECTUAL PROPERTY RIGHTS
13.1 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
claim of any nature in and to the Confidential Information and Background Intellectual
Property that is proprietary to Transnet. For the avoidance of doubt, all the Service
Provider’s Background Intellectual Property shall remain vested in the Service Provider.

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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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.

d) 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 exploiting the Foreground Intellectual Property, to the extent
that such access is required.

13.2 Title to Intellectual Property

a) All right, title and interest in and to Foreground Intellectual Property prepared, conceived
or developed by the Service Provider, its researchers, agents and employegs shall vest in
Transnet and the Service Provider acknowledges that it has no claim of{any nature in and
to the Foreground Intellectual Property. The Service Provider shall not agany time during
or after the termination or cancellation of the Agreeméent “dispute the validity or
enforceability of such Foreground Intellectual Property, omCauseyto be done any act or
anything contesting or in any way impairing or tending to impair any part of that right, title
and interest to any of the Foreground Intellectual Property and shall not counsel or assist

any person to do so.

b) Transnet shall be entitled to seekgprotection in respect of the Foreground Intellectual
Property anywhere in the world as it shall decide in its own absolute discretion and the
Service Provider shall reasanably assist Transnet in attaining and maintaining protection of
the Foreground Intell&ctual Prepefty.

C) Where the Foreground\Intellectual Property was created by the Service Provider or its
researchegs, agentsiand employees and where Transnet elects not to exercise its option to
seekqprotection ot decides to discontinue the financial support of the prosecution or
mainténancesof any such protection, Transnet shall notify the Service Provider who shall
have “the right of first refusal to file or continue prosecution or maintain any such
applications and to maintain any protection issuing on the Foreground Intellectual
Property.

d) 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.

13.3 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
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improvements, developments, adaptations and/or modifications, inventions or
discoveries. The 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.

13.4 Unauthorised Use of Confidential Information
The Service Provider shall not authorise any party to act on or use in any way any Confidential
Information belonging to Transnet whether or not such party is aware of such Confidential
Information, and shall promptly notify Transnet of the information if it becomes aware of any
party so acting, and shall provide Transnet the information with such assistance as Transnhet
reasonably requires, at Transnet’s cost and expense, to prevent such third partysfrom so acting.

13.5 Unauthorised Use of Intellectual Property

a) The Service Provider agrees to notify Transnet in writing of4anyjconflicting uses of, and
applications of registrations of Patents, Designs and\ Tradey Marks or any act of
infringement, unfair competition or passing off ifivolving the Intellectual Property of
Transnet of which the Service Provider acquires knowledge and Transnet shall have the

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

b) It shall be within the sole and absolute disgretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatéver measus€ including legal action to bring any infringement of

illegal use to an end.

C) The Service Provideg, ‘shall cooperate to provide Transnet promptly with all relevant

ascertainablé facts:

d) If pre€eedings ar€ commenced by Transnet alone, Transnet shall be responsible for all
expenses But shall be entitled to all damages or other awards arising out of such
proceédings. If proceedings are commenced by both Parties, both Parties will be
responsible for the expenses and both Parties shall be entitled to damages or other awards

arising out of proceedings.

SERVICE PROVIDER'S PERSONNEL

14.1 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.

14.2 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.

14.3 The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [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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14.4 Transnet 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.

14.5 The Service Provider agrees to use all reasonable endeavours to ensure the continuity of its
Personnel assigned to perform the Services. If any re-assignment by the Service Provider of those
Personnel is necessary, or if Transnet advises that any such Personnel assigned are,in any respect
unsatisfactory, including where any such Personnel are, or are expected togbe or have been
absent for any period, then the Service Provider will promptly supply a replaeement of equivalent
calibre and experience, and any such replacement shall be approved by Transnet prior to
commencing provision of the Services, such approval not to be urfeasonablyyWithheld or delayed.

15 LIMITATION OF LIABILITY
15.1 Neither Party excludes or limits liability to the otheg, Party for:
a) death or personal injury due to negligénce; jor
b) fraud.

15.2 The Service Provider shall indemnify and“keep Transnet indemnified from and against liability for
damage to any Transnet prgperty fwhether tangible or intangible] or any other loss, costs or
damage suffered by TraRsmetito the extent that it results from any act of or omission by the
Service Provider aqpfits Pérsannel in connection with the Agreement. The Service Provider’s liability
arising out ofsthis ‘€lause, 15.2 shall be limited to a maximum amount payable in respect of any
one occurrence ola Series of related occurrences in a single calendar year, such amount to be

agreéd in whiting by the Parties.

15.3 #”Subject alWways to clauses 15.1 and 15.2 above, the liability of either the Service Provider or
Jranshet 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.

15.4 Subject to clause 15.1 above, and except as provided in clauses 15.2 and 15.3 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.

15.5 If for any reason the exclusion of liability in clause 15.4 above is void or unenforceable, either

Party’s total liability for all loss or damage under the Agreement shall be as provided in clause
15.3 above.

15.6  Nothing in this clause 15 shall be taken as limiting the liability of the Service Provider in respect of
clause 13 [Intellectual Property Rights] or clause 17 [Confidentiality].
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16 INSURANCES

16.1 Without limiting the liability of the Service Provider under the Agreement, the Service Provider
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 at the discretion of the

Service Provider.

16.2 The Service Provider shall arrange insurance with reputable insurers and will produce to Transnet
evidence of the existence of the policies on an annual basis within 30 [thirty] days after date of

policy renewals.

16.3 Subject to clause 16.4 below, if the Service Provider fails to effect adequatesinSurance under this
clause 16, it shall notify Transnet in writing as soon as it becomes ‘aware of the reduction or
inadequate cover and Transnet may arrange or purchase suchdginsuranceydhe Service Provider
shall promptly reimburse Transnet for any premiums paid gorovidedysuch insurance protects the
Service Provider’s liability. Transnet assumes no respansibility for Such insurance being adequate

to protect all of the Service Provider’s liability.

16.4 In the event that the Service Provider receiles written®notice from its insurers advising of the
termination of its insurance cover referréd to'in clause 16.1 above or if the insurance ceases to be
available upon commercially reasénable, terms, the Service Provider shall immediately notify
Transnet in writing of such termination and/or unavailability, whereafter either the Service
Provider or Transnet may, tefininate the Agreement on giving the other Party not less than 30

[thirty] days prior wiitten notice to that effect.

17 CONFIDENTIALITY
17.1 The Parties hereby’undertake the following, with regard to Confidential Information:

a) 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 concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

otherwise than in strict compliance with the provisions in the Agreement;

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

and stipulated in writing for such information in such cases;

g) the Parties shall not make or permit to be made by any other persomysubject to their
control, any public statements or issue press releases or disclese'€onfidential Information
with regard to any matter related to the Agreement, unless, writtén authorisation to do so
has first been obtained from the Party first disclosing such iafofmation;

h) each Party shall be entitled to disclose such aspects of“@ehfidential Information as may be
relevant to one or more technically qualified employees or consultants of the Party who are
required in the course of their dutiesSytd receive the Confidential Information for the
Permitted Purpose provided thatl the employee or consultant concerned has a legitimate
interest therein, and then @nly to ‘thefextent necessary for the Permitted Purpose, and is
informed by the Part§ of thencenfidential nature of the Confidential Information and the
obligations of the\cenfidentiality to which such disclosure is subject and the Party shall

ensure suchempl@yees or consultants honour such obligations;

i) eachgPatty shall pbtify the other Party of the name of each person or entity to whom any
€onfidentialinformation has been disclosed as soon as practicable after such disclosure;

j) gach 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 accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

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.

17.2 The duties and obligations with regard to Confidential Information in this clause 17 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
confidentiality; or

C) can be proved to have been rightfully received by a Party from a third party without a
breach of a duty or obligation of confidentiality; or
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d) is independently developed by a Party as proven by its written records.

17.3 This clause 17 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transhet
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 SERVICES

Should the Service Provider fail or neglect to execute the work or to deliver any portion of the Service, as
required by the terms of the Agreement or Work Order, Transnet may cancel the Agreement or Work
Order in so far as it relates to the unexecuted work or rejected portion of the Service, and, ‘in such event,

the provision of any remaining commitment shall remain subject in all respects to these conditions.

TERM AND TERMINATION
19.1 Notwithstanding the date of signature hereof, the CommengémentiDate“if the Agreement is [®]
and the duration shall be for a [®] [[®]] year period, expiring,on [@®], unless:

a) the Agreement is terminated by either Party“imsaccordance with the provisions incorporated
herein or in any schedules or annexures,appended hereto, or otherwise in accordance with

law or equity; or

b) the Agreement is extended at Trahspnéet's option for a further period to be agreed by the

Parties.

19.2 Either Party may terminate thelAgreement forthwith by notice in writing to the other Party where
the other Party has committed a material Default and, where such Default is capable of remedy,
has failed to, femedy,suck Default within 30 [thirty] days of receiving notice specifying the Default
and requliringjits remedy.

19.3 Either Rarty may terminate the Agreement forthwith by notice in writing to the other Party when
the othersParty 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;
) 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.

19.4 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.

19.5 Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 30 [thirty] days' written notice.
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19.6 Notwithstanding this clause 19, either Party may cancel the Agreement without
cause by giving 30 [thirty] days prior written notice thereof to the other Party.

20 CONSEQUENCE OF TERMINATION

20.1 Termination in accordance with clause 19 /7erm 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.

20.2 On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Deliverables and
property belonging to Transnet [or, in the event of termination of a Work Order, such as is
relevant to that Work Order] which may be in the possession of, or under the Control of the
Service Provider, and certify to Transnet in writing that this has been done.

20.3 To the extent that any of the Deliverables and property referred togin“elause 20.2 above are in
electronic form and contained on non-detachable storage devices; the,Sekvice€ Provider will provide
Transnet with unencrypted copies of the same on magnetic media“and will irretrievably destroy
and delete copies so held.

20.4 In the event that the Agreement is terminated_by“the Service Provider under clause 19.2 [Term
and Termination], or in the event that a WorkyOrder is términated by Transnet under clause 19.5
[Term and Termination], Transnet will pay te the Service Provider all outstanding Fees
[apportioned on a pro rata basis] felatingito_the work undertaken by the Service Provider up until
the date of such terminationg Transhet will also pay the costs of any goods and materials ordered
by the Service Provider ifineelation to the such work for which the Service Provider has paid or is
legally obliged to paVy, ihywhich“case, on delivery of such goods or materials, the Service Provider

will promptly déliverSuch goods and materials to Transnet or as it may direct.

20.5 The provisions ofyclauses 2 [Definitions], 7 [Warranties], 13 [Intellectual Property Rights], 15
[Limftationef\ Liability], 17 [Confidentiality], 20 [Consequence of Termination], 26 [Dispute
Resolutiongand 30 /Governing Law] shall survive termination or expiry of the Agreement.

2076, “If cither 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.

20.7 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

C) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be

amended from time to time];
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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 against the other.

21 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 unreasonably withhold or delay
its consent to such assignment or novation and that it shall only be entitled to recover from Transnet any

reasonable legal costs incurred by it as a direct result of such assignment or novation.

22  FORCE MAJEURE

22.1 Neither Party shall have any claim against the other Party arising from any failure or delay in the
performance of any obligation of either Party under the Agreement caused By, an act of force
majeure such as acts of God, fire, flood, war, strike, lockout, infustfial dispute, government
action, laws or regulations, riots, terrorism or civil disturbance, defatilts,)delays or discontinuance
on the part of independent contractors, suppliers, or othef circumstances or factors beyond the
reasonable control of either Party, and to the extent that theyperformance of obligations of either
Party hereunder is delayed by virtue of the afofegoing, any period stipulated for any such
performance shall be reasonably extended.

22.2 Each Party will take all reasonable steps by whatever lawful means that are available, to resume
full performance as soon as practicable andsWill seek agreement to modification of the relevant
provisions of the Agreementin ordefto.accommodate the new circumstances caused by the act of
force majeure. If a Party\fails\to agree to such modifications proposed by the other Party within
90 [ninety] days offthe aet‘of /orce majeure first occurring, either Party may thereafter terminate
the Agreemeptiwithfimmediate notice.

23 EQUALITY ANDDIVERSITY

23.1 ghhe Service Provider will not victimise, harass or discriminate against any employee of either Party
to'the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, 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.

23.2 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.

24  NON-WAIVER

24.1 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.

24.2  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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25 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.

26 DISPUTE RESOLUTION
26.1 Should any dispute of whatsoever nature arise between the Parties concerning the Agreement,
the Parties shall try to resolve the dispute by negotiation within 10 [ten] Business Days of such
dispute arising.
26.2 If the dispute has not been resolved by such negotiation, either of the Parties may refer the
dispute to AFSA and notify the other Party accordingly, which proceedings ‘\II be held in

Johannesburg.

26.3 Such dispute shall be finally resolved in accordance with the rules FSA by®an arbitrator or
arbitrators appointed by AFSA.

26.4 This clause constitutes an irrevocable consent by the Parti roceedings in terms hereof,

and neither of the Parties shall be entitled to withdraw fro pvisions of this clause or claim

at any such proceedings that it is not bound by this cl

26.5 This clause 26 is severable from the rest of Q‘\ ree t and shall remain in effect even if the

Agreement is terminated for any reason

26.6 This clause 26 shall not preclude er om seeking urgent relief in a court of appropriate

jurisdiction, where grounds for urgency exist.

27 ADDRESSES FOR NOTIC
27.1 The Parties to

hereafter, as,their r

eement select the physical addresses and facsimile numbers, as detailed

ctive addresses for giving or sending any notice provided for or required

Agreement, provided that either Party shall be entitled to substitute such other

in te
d@ac imile number, as may be, by written notice to the other:
@ ansnet
> (

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

(i) For commercial matters: [o]
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29

30

Fax No. [e]

Attention: [@]

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

facsimile.
27.3  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 date of posting thereof; or

C) if faxed, on the date and time of sending of such fax, as evidenced by a fax confirmation
printout, provided that such notice shall be confirmed by prepaid registered post on the
date of dispatch of such fax, or, should no postal facilities be available on ghat date, on the
next Business Day.

WHOLE AND ONLY AGREEMENT

28.1 The Parties hereby confirm that the Agreement constitutes the™whole “and only agreement

between them with regard to the subject matter of the Agréement:

28.2 The Parties hereby confirm that the Agreement replaces all othefagreements which exist or may
have existed in any form whatever between them, With,regard to the subject matter dealt with in
the Agreement, including any annexures, appendices, schedules or Work Order(s) appended

hereto.

AMENDMENT AND CHANGE CONTROL

29.1 Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing,%sighed by both Parties and added to the Agreement as an addendum

hereto.

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

anygproposethchanges using the dispute resolution procedures in clause 26 [Dispute Resolution).

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

South Africa and is subject to the jurisdiction of the courts of the Republic of South Africa.
30.1 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 26 [Dispute Resolution] above.
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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.
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Respondents are to furnish the following documentation and complete the Vendor Application Form below:

Section 5
VENDOR APPLICATION FORM

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/Members [where
applicable]

Certified copy of Certificate of Incorporation, CM29 / CM9 [name change] ‘\
Certified copy of Share Certificates [CK1/CK2 if CC]

A letter on the company’s letterhead confirm physical and postal a V
Original valid SARS Tax Clearance Certificate and certifie AT Registration

Certificate

I

7. A signed letter from your auditor or accountant win st recent annual turnover

figures Q

Vendor- Apclication Form
N\

Company tradin
Company register %

Compa ist n Number or ID Number if a Sole Proprietor
Form of: [ CC Trust Pty Ltd Limited Partnership  Sole Proprietor
\\ @ nUmber [if registered]

Company telephone number
Company fax number
Company email address
Company website address
Bank name Branch & Branch code
Account holder Bank account number

Postal address
Code

Physical Address
Code

Contact person
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Designation
Telephone
Email

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

Does your company provide Products Services Both

Area of delivery National Provincial Local

Is your company a public or private entity Public Private

Does your company have a Tax Directive or IRP30 Certificate Yes

“ No

Main product or services [e.g. Stationery/Consulting]

Complete B-BBEE Ownership Details:

% Black % Black women Y .
- : YoDi ck ownership
ownership ownership
Does your company have a B-BBEE certificate es No
What is your B-BBEE status [Level 1 to 9 / 1
How many personnel does the firm emplo anent Part time
If you are an existing Vendor with Transnet please c the following:

Transnet contact person
Contact numb
Transnet Operating &

Duly authorised on behalf of Company / Organisation:

Designation

Signature Date




