CRAC-JHB-9671 = T
TRANSNET

‘TRANSNET FREIGHT RAIL
a Division of
TRANSNET SOC LIMITED
(Registration No. 1990/000900/06)

REQUEST FOR QUOTATION (“RFQ”)

4
RFQ NUMBER: CRAC-JHB-9671 !

DESCRIPTION: SUPPORT AND MAINTENANCE ON THE SYBASE SOFTWAR
CRITICAL APPLICATIONS FOR A PERIOD OF TWELVE (12)

ISSUE DATE : 16 NOVEMB 12 L
CLOSING DATE 22 NO 012
OPTION DATE : 2@ 2013

CLOSING TIME 1

INFORMATIO

TENDER BOX ALLOCA
COUNCIL,
PARKTOWN,

N: NO BRIEFING SESSION REQUIRED

CHAIRPERSON TRANSNET FREIGHT RAIL ACQUISITION
FLOOR, INYANDA HOUSE 1, 21 WELLINGTON ROAD,
D JOHANNESBURG.

BE MARKED AS FOLLOWS: SUPPORT AND MAINTENANCE ON THE
SED ON MISSION CRITICAL APPLICATIONS FOR A PERIOD OF TWELVE (12)
MONTHS.

TENDER

RFQ NUMBER: CRAC-JHB-9671

Respondent's signature Date and company stamp
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RFQ NUMBER: CRAC-9671
DESCRIPTION: SUPPORT AND MAINTENANCE ON THE SYBASE SOFTWARE USED ON MISSION
CRITICAL APPLICATIONS FOR A PERIOD OF TWELVE (12) MONTHS.

4
SCHEDULE OF DOCUMENTS &
Notice to Bidders V

Requisition for quotation

Information/Briefing Session O
Scope of Work and General specification 4
Returnable Schedules / Documents

Supplier Declaration Form

Contractual Safety Clause

© N>R ON-=

General Tender Conditions(CSS5-goods
of Conduct(US7 — Services)

©

Standard Terms and Conditio

10. Non-Disclosure Agre

11. Supplier Code of\

Respondent'’s signature Date and company stamp



CRAC-JHB-9671 - £ FRANSNET

SECTION 1
RFQ NUMBER: CRAC-9671
DESCRIPTION: SUPPORT AND MAINTENANCE ON THE SYBASE SOFTWARE USED ON MISSION
CRITICAL APPLICATIONS FOR A PERIOD OF TWELVE (12) MONTHS.

<
NOTICE TO BIDDERS EV

Quotations are requested from interested Respondents to supply the aentioned requirement to
TRANSNET FREIGHT RAIL.

NOTE: This amount is not refundable.
Receipts to be presented prior to ¢

NAME \ oodhope Kunene
Tel : (011) 584-0607

RFQ.

Email Goodhope.Kunene@transnet.net
Tenders in D e reach the Chairperson, TRANSNET Freight Rail Acquisition Council, before the
closing hour. o shown below, and must be enclosed in a sealed envelope which must have inscribed
on the o
(2

Tender No : CRAC-JHB-9671

DESCRIPTION: SUPPORT AND MAINTENANCE ON THE SYBASE SOFTWARE USED ON
MISSION CRITICAL APPLICATIONS FOR A PERIOD OF TWELVE (12) MONTHS.

Closing date and time: 22 November 2012 at 10h00
Closing address (refer options below)

Respondent's signature Date and company stamp
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DELIVERY INSTRUCTIONS FOR THIS RFQ: CRAC-JHB-9671

1 If posted, the envelope must be addressed to the Chairperson, TRANSNET Freight Rail Acquisition
Council, P .O. Box 4244, Johannesburg 2000 and must be dispatched in time for sorting by the Post
Office to reach the Chairperson before the closing time of the RFQ. In the event of the late receipt of a
Proposal, the Respondent’s franking machine impression will not be accepted as proof that the response
was posted in time.

2 If delivered by hand, the envelope is to be deposited in the TRANSNET tender box which is located at
the main entrance, Inyanda House,21 Wellington road, Park town, Johannesburg and g{lould be
addressed as follows: 4

THE CHAIRPERSON

TRANSNET FREIGHT RAIL ACQUISITION COUNCIL

INYANDA HOUSE 1 \/
21 WELLINGTON ROAD

PARKTOWN
JOHANNESBURG
2001

The measurements of the "tender slot” are 500mm wide x 100mn
Ensure that response documents or files are not larger than
Too bulky (i.e. more than 100mm thick) must be split into_two
Envelopes.

and Respondents must please
ove ensions. Responses which are
ore files, and placed in separate

It should also be noted that the ahbve te ox is located at the main entrance and is
accessible to the public 24 hours per day, 7 days a week.

ust be addressed as follows and delivered to the Office of The
isition Council and a signature obtained from that Office.

3 If dispatched by courier, the enve
Chairperson, TRANSNET Frei

punctually at 10:00 on Thursday 22 November 2012

1 Please note that this RFX
2. If responses are net,posted 0Ok delivered as stipulated herein, such responses will not be considered and

will be treated U ONSIVE".
3. ILE RESPONSES WILL BE CONSIDERED
4 es to this RFQ will be opened as soon as practicable after the expiry of the time advertised

5. TRANSNET shall not, at the opening of responses, disclose to any other company any confidential
details pertaining to the Quotations received, i.e. pricing, delivery, etc. The hames and location of the
Respondents will, however, be divulged to other Respondents upon request.

6. Envelopes must not contain documents relating to any RFQ other than that shown on the envelope.
7. No slips are to be attached to the response documents. Any additional conditions must be embodied in

an accompanying letter. Alterations, additions or deletions must not be made by the Respondent to the
actual RFQ documents.

Respondent's signature Date and company stamp
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8. BROAD-BASED BLACK ECONOMIC EMPOWERMENT (“BBBEE”)

TRANSNET fully endorses and supports the South African Government’'s Broad-Based Black
Economic Empowerment Programme and it is strongly of the opinion that all business enterprises
have an equal obligation to redress the imbalances of the past. TRANSNET would therefore
prefer to do business with business enterprises who share these same values and who are
prepared to contribute to meaningful BBBEE initiatives (including and not limited to enterprise
development, subcontracting and Joint Ventures) as part of their tender response.

Transnet would accordingly allow a “preference” in accordance with the 10% preference system,

as per the Preferential Procurement Policy Framework Act 5 of 2000 (as amended) to panies
who provide a BBBEE accreditation Certificate. All procurement and disposal trangactions in
excess of R30000 will be evaluated accordingly. All transactions below R 30,00 as far as

possible be earmarked for EME's y
TRANSNET consequently urges Respondents (Large enterprises and ee below) to
have themselves duly accredited by any one of the Accreditation Agemeig ved by SANAS
(South African National Accreditation System, under the auspices of.l).

In terms of Government Gazette No. 32467, Notice No. 810 dated=81 July 2009, as from 1
February 2010 only BBBEE certificates issued by A ited Verification Agencies of
Verification Agencies that are in possession of a pre-assessment letter from South
African National Accreditation System will be valid

However accreditation certificates issued by @ credited verification agencies before
01 February 2010 and which are still wit gir_one (1) year validity period will still be
acceptable, until their expiry date prowd thaf the accreditation was done in accordance

with the latest codes (i.e. those prom 9 February 2007).
BBBEE Accreditation Certificat after the published date i.e. 01 February 2010, by
a Verification Agency not approve SANAS, will NOT be acceptable as from 01 February

2010
Enterprises will be rated b N creditation Agencies based on the following:

(a) Large erp s (i.e. annual turnover >R35 million):
> Rati el based on all 7 (seven) elements of the BBBEE scorecard
> s to provide BBBEE certificate and detailed scorecard (to be renewed
ntally)
(b)“ ualifying Small Enterprises — QSE (i.e. annual turnover >R5 million but <R35
million):

> Rating based on any 4 (four) of the elements of the BBBEE scorecard

» Enterprises to provide BBBEE certificate and detailed scorecard (to be renewed
annually)

() Exempted Micro Enterprises — EME (i.e. annual turnover <R5m are exempted
from being rated or verified):

» Automatic BBBEE Level 4 rating, irrespective of race ownership, i.e. 100% BBBEE
recognition

» Black ownership >50% or Black Women ownership >30% automatically qualify as
Level 3 BBBEE rating, i.e. 110% BBBEE recognition

Respondent's signature Date and company stamp
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r

» EME’s should provide documentary proof of annual turnover (i.e. audited financials)
plus proof of Black ownership if Black ownership >50% or Black Women ownership
>30% (to be renewed annually) from their Auditors / Accounting Officers

In addition to the above, Respondents who wish to enter into a Joint Venture (JV) or subcontract
portions of the contract to BBBEE companies must state in their Tenders / Proposals the
percentage of the total contract value which would be allocated to such BBBEE companies,
should they be successful in being awarded any business. A rating certificate in respect of such
BBBEE JV-partners and/or sub-contractors, as well as a breakdown of the distribution of the
aforementioned percentage allocation must also be furnished with the tender response,te enable
Transnet to evaluate / adjudicate on all tenders received on a fair basis.

Each Respondent is required to furnish proof of its BBBEE status (Certificate and Detailed
Scorecard) and ensure that the documentation is valid at the date of Tepder Submission as
stipulated above to TRANSNET.

Failure to submit your BBBEE Certificate and Detailed Scorecard willgesulfNin a Score of zero being
allocated for BBBEE evaluation. g
Turnover: Indicate your company’s most recenfjanntal turnover:

Re . TP
° If annual turnover <R5m, please attach auditers\ accounting officers letter confirming
annual turnover and percentage black ownership as well as Black Women ownership
) If annual turnover >R5m please attachyBBBEE _gertificate and detailed scorecard from an

accredited rating agency.

The DTI has created an online B-BBEE Registry (http://www.dti.gov.za) in order to provide a
central and standardized source of the"B-BBEE status of all entities, and to facilitate the flow of
this information amongst entitie€” bysproviding a Unique Profile Number (UPN) per each listing.
Existing and prospective supplierS are therefore urged to list their B-BBEE status on the DTI
Registry. Hence, entities verified\oy/DTI, will receive the following benefits:

- Their BBBEE staid®wyillibe Verified and confirmed by the DTI, before listing on the Registry

- Listing on thegRegistry*Will provide suppliers the option to market themselves on the DTI B-
BBEE Oppentunifies Network. This is a search engine that is designed to help businesses find
B-BBEE<{conipliatf entites who match specific requirements in terms of the nature of
servig€8(gdods provided, region, B-BBEE status or other search criteria.

Transnet@upports this DTI initiative and will use the DTl Registry to verify prospective and
existing suppliers’ BBBEE credentials.

Kindly provide Transnet with your DTI B-BBEE UNIQUE PROFILE NUMBER with all tender
submissions.

DTI BBBEE UNIQUE PROFILE NUMBER:

Failure to submit your BBBEE information in terms of the above-mentioned clauses will result in a
score of zero being allocated for BBBEE evaluation.

Respondent's signature Date and company stamp
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e SUPPLIER DEVELOPMENT (SD)/ ENTERPRISE DEVELOPMENT (ED):

fall

Transnet's SD/ED Objective
= Transnet's short-term Supplier Development and Enterprise Development
objective is to align their SD/ED initiatives with their B-BBEE Strategy in order
to achieve the maximum score on the B-BBEE Scorecard.

» Transnet’s long-term objective as defined by the Enterprise Development
vision, is to leverage medium to large suppliers, as external agents, to
influence downstream ED opportunities within the greater Transnet supply
chain, focusing on Rolling stock, Port Equipment and Infrastructure

Focus SD/ED Area’s
. A focus will be on providing small businesses with opp
preferential trading terms.
. Empowering HDI’s to create their own business re uality job
creation.
« Consider SD/ED strategy which should include finag and non financial
assistance to downstream suppliers as well ai skills'development.
Respondents are requested to provide TF thel® Supplier Development (SD) /
Enterprise Development strategy as well ing details of job creation should they
be successful with this tender. As part oposal, the respondent will need to

include a high level SD/ED propos be subject to evaluation as per the ED
evaluation criteria. The successfull respandent/tenderer must submit a more detailed

SD/ED plan within 60 days of awar tract.
SOCIO-ECONOMIC OB $OR FOREIGN RESPONDENTS

Foreign Responde x nomic obligations under this procurement programme will
assQcCi G

under the overnment initiative, namely, the Competitive Supplier

Development e (“CSDP”) as developed by the Department of Public Enterprises.

(2

uppller Development Programme (CSDP):

Transnet s CSDP Objective
Transnet's CSDP objective is to influence Multinational organisations
toward initiatives that lead to the development of local downstream
suppliers through large-scale SOE procurement in order to develop a
competitive local supplier base focusing on Rolling stock and
Infrastructure.

Focus CSDP Area’s
. Applies to procurement event/s totaling greater than R70m ($10m) with
foreign companies

. Leveraging expanded maintenance and manufacturing initiatives.
. Skills development of scarce resources increasing the quality of jobs.
. Transfer of technology and innovation to local suppliers from foreign

OEM’s/companies

. Consider CSDP strategy which should include localization,
sustainability and skills development as initiatives as a submission by
tenderer.

7

Respondent's signature Date and company stamp



CRAC-JHB-9671 e TRANSNETI

9. COMMUNICATIO \

10.

10.1

CSDP Triggers:
CSDP transactions are triggered when:
. There is a single contract of which the total value is equal to or exceeds
USD10 million (~R70 million)

. There is a contract with a renewable option clause, should the option
be exercised, the total value of the opportunity is equal to or eeds

USD10 million (~R70 million)
Wra t is less

ithin Transnet’s

Furthermore, there is a CSDP obligation if the total value o
than USD10 million (~R70 million) but one of the following ap

« There is an opportunity to develop a local in
supply chain;

*  When a limited local supply base exists and th tential to develop
existing suppliers is evident;

¢ When there is a strong opportuni riP
suppliers and/or Transnet.

d skills transfer to local

Respondents are requested to prowi with their CSDP strategy as well as
providing details of job creation sholild they be successful with this tender. As part of the
proposal, the respondent will pee ipclude a high level CSDP proposal to include
localization, sustainability a ills transfer which will be subject to evaluation as per
the CSDP evaluation criteri successful respondent/tenderer must submit a more
detailed CSDP plan withi ays of award of contract.

Respondentsére warned that a response will be liable to disqualification should any attempt be made by
a Respo erdirectly or indirectly to canvass any officer(s) or employee of TRANSNET in respect
ofanR eell the closing date and the date of the award of the business.

A nt may, however, BEFORE THE CLOSING DATE AND TIME, direct any enquiries

to the RFQ to the TRANSNET employee as indicated in (2) above.

RFQ SCHEDULE

Respondents will be contacted as soon as practicable with a status update. At this time short-listed
Respondents may be asked to meet with TRANSNET representatives. Respondents are to provide a
list of persons who are mandated to negotiate on behalf of their company, together with their contact
details.

INSTRUCTIONS FOR COMPLETING THE RFQ

0] Sign one set of documents (sign and date the bottom of each page). This set will
serve as the legal and binding copy. A triplicate set of documents is required. This
second set can be a copy of the original signed Proposal.

(i) Both sets of documents to be submitted to the address specified above.

(i The following returnable documents must accompany all Proposals:

- The Respondent’s latest audited financial statements;
- The Respondent’s valid Tax Clearance Certificate.

8

Respondent's signature Date and company stamp
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1.

12.

- A CD copy where applicable

COMPLIANCE

The Respondent shall be in full and complete compliance with any and all applicable State and Local
Laws and Regulations.

ADDITIONAL NOTES:

e All returnable documents as indicated in the Proposal Form (Section 3) must be returne\ﬁ,with the
response

e Changes by the Respondent to its submission will not be considered after the @

¢ The person or persons signing the Proposal must be legally authorizedsb
(Refer Section 4). A list of those person(s) authorized to negotiate £
submitted along with the Proposal

espondent to do so
behalf must be

o All prices must be quoted in South African Rand

o TRANSNET reserves the right to undertake pos dermegotiations with the preferred Respondent
or any number of short-listed Respondents

NB: Unless otherwise expressly stated,@osals furnished pursuant to this Request shall
be deemed to be offers. Any excéption his statement must be clearly and specifically
indicated. TRANSNET reserves ht to reject any or all offers.

FAILURE TO OBS
MAY.

OF THE ABOVE-MENTIONED REQUIREMENTS
TIN THE PROPOSAL BEING REJECTED.

13. DISCLAIMERS

Respondents advised that TRANSNET is not committed to any course of action as a
result of its igsuamce of‘this RFQ and/or its receipt of a Proposal in response to it. In particular,
please n RANSNET reserves the right to:

. the RFQ's Goods or Services and request Respondents to re-bid on any changes
\Q ct ahy Proposal which does not conform to instructions and specifications which are detailed
rein
o disqualify Proposals submitted after the stated submission deadline

not necessarily accept the lowest priced Proposal

reject all Proposals, if it so decides

award a contract in connection with this Proposal at any time after the RFQ’s closing date
award only a portion of the proposed Goods or Services which are reflected in the scope of this
RFQ

e split the award of the contract between more than one Supplier

e make no award of a contract

Kindly note that TRANSNET will not reimburse any Respondent for any preparation costs or other
work
Performed in connection with the Proposal, whether or not the Respondent is awarded a contract.

14, Any PROPOSAL submitted by a Respondent is subject to negotiation and review of the

proposed contract by Trans net’s Legal Counsel.

Respondent's signature Date and company stamp
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W,

NAME OF RESPONDENT:
PHYSICALADDRESS:
*\\
Indent’s contact person: Name:
Designation:
Telephone: Q
Il ph ;
Facsimile:
mail:
ANSNET urges its clients and suppliers to report
Any fraud or corruption
On the part of Transnet’ employees to
. TIP-OFFS ANONYMOUS: 0800 003 056
-

10

Respondent's signature Date and company stamp
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SECTION 2

RFQ NUMBER: CRAC-9671
DESCRIPTION: SUPPORT AND MAINTENANCE ON THE SYBASE SOFTWARE USED ON MISSION
CRITICAL APPLICATIONS FOR A PERIOD OF TWELVE (12) MONTHS.

REQUISITION FOR PROPOSAL

\)

4
REQUISITION FOR PROPOSAL As
SUPRLY CHAINDSERVICES
Y Goodhope Kunene

......................................................... : 011584 0607

Tel (011)
Fax (011) 4
ISSUE DATE 16-11-2012
CLOSING
DATE 22-11-2012 (10h00)
Prices in South African currency, includiig ;@.
Direct to
consignees

ITEM NO: PRICE:
Total price
2.Prices mu .Tsexclusive
3. Direct deliver X TFR
4.Con rsen: Goodhope Kunene 011 584-0607

5.08I\‘IIP SARY DOCUMENTS

NOTE

:5.1.Return of tender documents
The tender documents must be submitted on the closing date in duplicate and failure
To do so will automatically disqualify your offer.

5.2.The following documents are compulsory, and they must be attached to the tender document
If Not your tender will not be considered.

a) Tax Clearance Certificate

b) Supplier Declaration Form

¢) Current Vat Registration No.

d) BBBEE level certification and Score Card

11
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6. FRAUD HOTLINE

Transnet strives to be fair, equitable and just in all its dealings with tenderers. As such we
encourage all tenderers to report any practice, activity or information that they are aware
of or become aware of which may result in any perception of or actual fraud being
committed against or in the name of Transnet. The hotline details are:-

Hotline telephone: 0800 003 056

Email: transnet@tip-offs.com
Fax: 0800 007 788
All information received will be treated with the utmost confidentiality )

7. BUSINESS ADJUDICATION CRITERIA:

Technical: V
0 Compliance to current environment specifications
0 Proper Support Structure: O

e Certified Vendors: Vendors must be certified

o Certified Skills: Vendors must have certified skills.
e The support structure must be in place — Levels 1,

Commercial offer C)O

a Competitive pricing

BBBEE

o Broad Based Economi
Provide BBBEE N '

ment status of the company.

12
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SECTION 3

RFQ NUMBER: CRAC-9671
DESCRIPTION: SUPPORT AND MAINTENANCE ON THE SYBASE SOFTWARE USED ON MISSION
CRITICAL APPLICATIONS FOR A PERIOD OF TWELVE (12) MONTHS.

INFORMATION BRIEFING SESSION: \\

A COMPULSORY : N/A \/

Time - N/A
Date T N/A O
Venue : N/A \L

1 ATTENDANCE CERTIFICATE OO

This is to certify that.................. 4.0

Representative/s of

« GRANSRET'S REPRESENTATIVE TENDERER'S
* REPRESENTATIVE

DATE  ivisswmsmmomsssmmssersssmmmm s

13
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SECTION 4

RFQ NUMBER: CRAC-9671
DESCRIPTION: SUPPORT AND MAINTENANCE ON THE SYBASE SOFTWARE USED ON MISSION
CRITICAL APPLICATIONS FOR A PERIOD OF TWELVE (12) MONTHS.

SCOPE OF WORK \\
Support and Maintenance on the following Sybase software used on mission critical appligations are
required.
Quantity Description Licenses Type | Pric
5 PowerDesigner Studio Enterprise (FL) FLOUTING

&
S
4\@\&

14
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SECTION 5
RFQ NUMBER: CRAC-9671

DESCRIPTION: SUPPORT AND MAINTENANCE ON THE SYBASE SOFTWARE USED ON MISSION

CRITICAL APPLICATIONS FOR A PERIOD OF TWELVE (12) MONTHS.

RETURNABLE DOCUMENTS

C.1.Returnable Schedules / Documents required for tender evaluation purposes

Returnable Schedules / Documents

\syom/A

1 Certificate Of Authority For Joint Ventures (Where Applicable X
2 | Schedule of the Tenderers Experience X
3 | Certificate of Attendance at Clarification Meeting
4 | Labour Payment Schedule
5 | Supplier Declaration form (version2) Q X
6 Letter of Good Standing with the Compénsati mmissioner
7 | Original/ Certified BBBEE Rating Cértificate With Detailed Scorecard X
8 | statement Of Compliance ments Of The Scope Of Work X
9 | Certified Copy of Finangi ts (for the past 3 years) including N
Balance sheets where
10 X
11 X
12 X
13 X
14 | Original current Tax Clearance Certificate X
15 | Original Vat Registration Certificate X
16 | Copy of BEE Policy/BEE Plan/Employment Policy/Procurement Policy X
17 | Proof of Public Liability Insurance of at least R5,000,000 per incident X

15
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Date and company stamp
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SECTION 6

RFQ NUMBER: CRAC-JHB-9671
Transnet Supplier Declaration/Application

The Financial Director or Company Secretary

Transnet Vendor Management has received a request to load your company on to the Transnet vendor database.
Please furnish us with the following to enable us to process this request: \\

Complete the “Supplier Declaration Form” (SDF) on page 2 of this letter
Original cancelled cheque OR letter from the bank verifying banking details (with bank stamp
Certified copy of ldentity document of Shareholders/Directors/Members (where applicafile)
Certified copy of certificate of incorporation, CM29 / CM9 (name change)
Certified copy of share Certificates of Shareholders, CK1/ CK2 (if CC)
over and percentage black
d from an accredited rating

A letter with the company’s letterhead confirming physical and postal addresses
Original or certified copy of SARS Tax Clearance certificate and Vat regi
A signed letter from the Auditor / Accountant confirming most recent an
ownership in the company AND/OR BBBEE certificate and detailed sco
agency (SANAS member).

ONOORWN =

NB: * Failure to submit the above documentation will dela
= Where applicable, the respective Transnet business uai
information from you. E.g. proof of an existence of a §
respective Transnet business unit etc.

endor creation process.
véessing your application may request  further
usiness contract between your business and the

IMPORTANT NOTES:

illion, then in terms of the DTI codes, you are classified as an

Exempted Micro Enterprise your company is classified as an EME, please include in your

submission, a signed lettegffrompyouriAuditor / Accountant confirming your company’s most recent annual

turnover is less than K n apd percentage of black ownership and black female ownership in the
er),

a) If your annual turnover is less. th

company AND/OR B icate and detailed scorecard from an accredited rating agency (e.g.
permanent SANA§,Me hould you feel you will be able to attain a better BBBEE score.

over is_between R5 million and R35million, then in terms of the DT| codes, you are
ng Small Enterprise (QSE) and you claim a specific BBBEE level based on any 4 of the

\\ . permanent SANAS Member).

) If your annual turnover is in excess of R35million, then in terms of the DTI codes, you are classified as a
Large Enterprise and you claim a specific BEE level based on all seven elements of the BBBEE generic score-
card. Please include your BEE certificate in your submission as confirmation of your status.

NB: BBBEE certificate and detailed scorecard should be obtained from an accredited rating agency
(permanent SANAS Member).

d) To avoid PAYE tax being automatically deducted from any invoices received from you, you must also
contact the Transnet person who lodged this request on your behalf, so as to be correctly classified in terms of
Tax legislation.

e) Unfortunately, No payments can be made to a vendor until the vendor has been registered, and no vendor
can be registered until the vendor application form, together with its supporting documentation, has been
received and processed.

f) Please return the completed Supplier Declaration Form (SDF) together with the required supporting
documents mentioned above to the Transnet Official who is intending to procure your company’s
services/products in order that hel/she should complete and Internal Transnet Departmental
Questionnaire before referring the matter to the appropriate Transnet Vendor Master Office.

16
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Regards,

TRANSNET

Transnet Vendor/Supplier Management [please substitute this with your relevant Transnet department

before sending this document out]

Supplier Declaration Form

Company Trading Name

Company Registered Name

Company Registration Number Or ID Number If A Sole Proprietor |

-

Form of entity CC

Trust Pty Ltd

| Limited | Partnership |S

prietor

VAT number (if registered)

Company Telephone Number

‘Company Fax Number

Company E-Mail Address

Company Website Address

Bank Name

Bank Account Numbe

Postal

Address

| Code |

Physical

Address

[ Code |

Contact Person

Designation

Telephone

Email

Annual Turnover Range (Last Financial

Does Your Company Provide

R5-35 million

> R35 million

Services

Both

Area Of Delivery

Provincial

Local

Public

Private

Yes

No

% Disabled person/s
ownership
Yes No
What is your broad based BEE status (Level 1 to 9 / Unknown)
How many personnel does the firm employ [ Permanent | Part time

Transnet Contact Person

Contact number

Transnet operating division

Duly Authorised To Sign For And On Behalf Of Firm / Organisation

Name Designation
Signature Date

Stamp And Signature Of Commissioner Of Oath

Name Date
Signature Telephone No.

Respondent's signature

17
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NB: Please return the completed Supplier Declaration Form (SDF) together with the required supporting

documents mentioned above to the Transnet Official who is intending to procure your company’s
services/products.

2. VENDOR TYPE OF BUSINESS

e ' \\
(Please tick as applicable) (* - Minimum requirements)
21 Ind ééte the business sectdr in which your company lSsInV _
| Agriculture 4 Mmiﬁg and Quanymg
Manufacturing Construction
Elé'CiﬁCﬂy..§§s-:.€nd Water Flnance and Busmess Serw S

oooooo

Retail, Motor Trade and Repair

o
:w
i
i
i

Senicese WholesateTrade Co perctahAgents and Allied Services -
Catering, accommodatzon and . 7 v
Other Trads: | Transport, Storz ommunications N
Community, Social and “Othe =
Personal Services Other (SRg°
Principal Business Activity *
Types of Services Provided
Since when has the firm been
in business?
[(2i2 What is your cO uﬂ‘l- annual turnover (excluding VAT)? *
<R20k >R6ém >R11m | =>R16m | >R26m | >R31m | >R356m
<R10m <R15m <R25m <R30m§? <R34m

$$$$$

3. VENDOR OWNERSHIP DETAIL

(Please tick as applicable) (* - Minimum requirements)

134 | Did the firm previously operate under another name? *

»»»»»
$$$$$

[ YEST . | [NOE " ] |

3.2 | If Yes state its previous name:*

| Registered Nan{

18
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| Trading Name |

[ 3.3 | Who were its previous owners / partners / directors?*
SURNAME & INITIALS ID NUMBERS
A,
)
3.4 List Details of current partners, proprietors and share Wby name,
. identity number, citizenship, status and ownership’ nt: * .
SURNAME IDENTITY |  CITI- | Dis- |'GENDER | #DATRO§ | % %
& INITIALS NUMBER | ZENSHIP | HDI | ABLED | QWNERSHIP | OWNED | VOTING
35 4 List details of current diregtorsjofficers, chairman, secretary etc.
. of the firm: *
SURNANE IDENTITY GENDER | %OFTIME [ CONTACT
& INITIALS NUMBER DEVOTED TO THE | NUMBER
- FIRM o

...........
,,,,,,,

......
ooooooo

another firm: *

SURNAME

> . IDENTITY NAME & ADDRESS TITLE INOTHER | % OWNED | TYP
& INITIALS NUMBER OF Q}}—!ER FIRM s [ | FIRM : BUSINESS OF
. . . _OTHER FIRM
| 4. VENDOR DETAIL 7 |
(Please tick as applicable) {(* - Minimum requirements)
[ 4.1 ‘ How many personnel does the firm employ? * e
[ [ BLACK | WHITE [COLOURED [ INDIAN [ OTHER | TOTAL
Permanent
Part Time
19
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(4.1

[ In terms of above kindly provide numbers on women and disabled personnel? *

BLACK WHITE COLOURED INDIAN OTHER TOTAL
Women
Disabled
4.2 Provide Details of Contact Person/s Respon5|ble for Broad Based Black Economlc
> Empowerment (BBBEE) in the Company *
SURNAME INITIALS DESIGNATION TELEPHO
4.2.1 | s your company a value adding supplier (i.e. registered as a vend
P | where NPAT + total labour cost > 25% of total revenue)? :
[BEYESE ] [ nNo | |
| 422, = | Is your company a recipient of Enterprise Developmgnt Contributions?* J
(EERTES Zl | NO |
423 May the above mentioned infonnation be angd included in Transnet Supplier Database for
T future reference? * . DS NN S
[E=¥ES =] [E=NoE |
4.2.4 If you are successful in nder/céntract (where applicable) and this is awarded to your
o company/ organ will this have a positive impact on your employment plans? *
| YES [
| 4.2.5 e the following information: ]
,,,,, COLOURED INDIAN OTHER TOTAL
Permanent
Part Time
of above kindly provide numbers on woman and disabled personnel:
BLACK WHITE COLOURED INDIAN - OTHER TOTAL
Dlsabled

l 427 ‘ Are any of your members/shareholders/directors ex employees of Transnet? |
[YESL] [FEAL T | |
| 4.2.8 | Are any of your family m&g[nvb\eg employees of Transnet” ,,,,,,,, ‘
[ vEs | [ NO ] |

|5 4.2.9 | If Yes to points 4.2.7 & 4.2.8, list details of employees/ex-employees $ J
SURNAME IDENTITY NAME & ADDRESS TITLE INOTHER' | % OWNED | TYPE OF BUSINESS
& INITIALS NUMBER OF OTHER FIRM FIRM OF OTHER FIRM

Respondent's signature
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Internal Transnet Departmental Questionnaire (for office use only)

Section 1: To be completed by the Transnet Requesting / Sourcing Department

TFR TRE TPT TPL TNPA | | TRN |
_Create Amend Block Unblock Once-Off / Emergency [
- Extend Delete Undele
Supplier's trading name o
Supplier’s registered name hl
Please indicate if the Supplier has a contract with sourcing TransnetOD | Yes | 0

If yes please submit a copy of the letter of award |

a) What is being procured from the supplier?

i. Productsonly Yes
ii. Servicesonly Yes
ii. Labouronly Yes
iv. Mix of services and products Yes
v. Mix of services and labour Yes
b) If your answer is YES to questions I1, ill, IV or V in paragraph a) ab please indicate whether the relevant PAYE

erational Divisions’ decision making bodies /
aholding from payments to this supplier.

questionnaires have been forwarded to the appropriate Transg O
Strategic Supply Management team for a directive /decisio @
[Yes [ [ Mo | ]

| ¢) If your reply to (b) is "NO’, please furnisl\rea%-\

posed Vendor Creation/Unblocking/Other Changes by Transnet

d) Certification and Approval

VAL/OTHER CHANGES TO BE EFFECTED ON THE VENDOR MASTER

Grade Date Signature

iylv]r[mmlo]o

TelNo: | | Fax |
Section 2: To be completed by the BEE Department (this section is for Confirmation/Determining of BEE Status)
NARROW BASED (NB) BROADBASED (BBBEE) -
[l ~ CONTB. EME: QSE: LARGE: s
BEE O/S | BWBE | DPBE | MR LEVEL | <R5m | >R5m <R35m SR35m VALIDITY DATE
Name Grade Date Signature
Y | Y il 3l | L
Y | |
21
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SECTION 7

RFQ NUMBER: CRAC-9671

DESCRIPTION: SUPPORT AND MAINTENANCE ON THE SYBASE SOFTWARE USED ON MISSION

CRITICAL APPLICATIONS FOR A PERIOD OF TWELVE (12) MONTHS.

TRANSNET LIMITED / CONTRACTORS / SUB-CONTRACTORS

\)
CONTRACTUAL SAFETY CLAUSES WHICH WILL FORM PART OF ANY R “JLTING

CONTRACT

The parties agree on the following arrangements according to sectl
Occupational Health and Safety Act, 1993 (Act 85 of 1993) to e llance by the
mandatory with provisions of the Act.

1)

2)

3)

4)

5)

6) e

7)

That the contractor is an “employer” in his own right as @efined in section 1 of Act 85
of 1993 and that he must fulfill all his obllgatlong ployer in terms of the Act.

The contractor shall comply with the requir f Act 85 of 1993 in its entirety.
Where special permits are required, s ch trlcal switching, hot work permits,
etc. the contractor shall obtain th fr erson designated by Transnet Limited for
this purpose, and all requirements ‘of the contractor must rigidly comply with the
permit.

The contractor shall %lsk assessment of the work to be performed by a
competent person pr commencement of work, to identify risks and hazards

that persons posed to, analyse and evaluate identified hazards.
The co have a documented Health and Safety Plan based on the risks
and tified before commencement of work.

alth and Safety Plan shall include the following:

6.1 The safety management structure to be instituted with all appointments in terms of
the Act and Regulations

6.2 The safe working methods and procedures to be implemented to ensure work is
performed in compliance to the Act.

6.3 The safety equipment, devices and clothing to be made available by the contractor
to his employees.

6.4 The site access control measures pertaining to health and safety to be
implemented.

6.5 Control measures for ensuring that the Health and Safety Plan is maintained and
monitored for the duration of the contract.

The contractor shall ensure that all work is performed under the close supervision of a
person trained to understand the hazards associated with the work performed and

22
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who has authority to ensure that the necessary precautionary measures are
implemented.

8) The contractor must appoint a Health and Safety Co-ordinator to liaise with Transnet
Limited on matters pertaining to occupational health and safety.

9) The appointed Safety Co-ordinator must liaise at least once a week with the* Health
and Safety Section / Risk Manager /Occupational Risk Manager of Transnet Limited.

10) The contractor shall furnish the* Health and Safety Section/ Risk Manager/
Occupational Risk Manager of Transnet Limited immediately with full partictlars of
any sub-contractor which he may involve in the contract in order thatthe sub-
contractor himself can be made aware of all the clauses in this ¢ontract¥eftaining to
health and safety.

11) The contractor shall stop any subcontractor from executing work which is not in
accordance with the Health and Safety Plan or which pgses‘g thyeat to health and
safety of persons.

12) The contractor shall ensure that all his employegsvand\isitors undergoes health and
safety induction pertaining to the hazards prevalent! proof of such training must be
kept on file.

13) In the event where the risk assessmepitelealsithe risk relating to working from an
elevated position the contractor shall ¢ausethe designation of a competent person,
responsible for the preparation of @ Fal\Pretection Plan.

14) The Fall Protection Plan shallfaclude:

14.1 A risk assessment gf alh work carried out from an elevated position

14.2 Procedures and, faetiiods#to address all the identified risks per location

14.3 Evaluation of employe€s physical and psychological fitness necessary to work at
elevated positieh.

14.4 The traifiing’of employees working from an elevated position.

14.5 Progedurezaddressing the inspection, testing and maintenance of all fall
protegtion€qtiipment.

15) The'€ontractor shall advise the * Health and Safety Section / Risk Manager/
Occupational Risk Manager of Transnet Limited of any hazardous situations which
may arise from work being performed either by the contractor or his sub-contractor.

16) Copies of all appointments required by the act must be given to * Health and Safety
Section / Risk Manager / Occupational Risk Manager of Transnet Limited.

17) The contractor shall ensure that a Health and Safety File is available which shall
include all documentation as required by the Act, copy of his and his subcontractors
Risk Assessment and Health and Safety Plan.

18) All incidents referred to in Section 24 of the Act involving the contractor and his
subcontractor on Transnet Ltd premises, shall be reported as prescribed. Transnet Ltd
hereby obtains an interest in the issue of any investigation, formal inquiry conducted in
terms of Section 31 and 32 of the Act into any incident involving the contractor, his
subcontractor, any person or machinery under his control on Transnet Ltd premises.

23
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19) No alcohol or any other intoxicating substance shall be allowed on Transnet Ltd
premises. The contractor shall not allow anyone under or suspected to be under the
influence of alcohol or any other intoxicating substance on Transnet Ltd premises.

20) A letter of good standing in terms of Section 80 (Employer to register with the
Compensation Commissioner) of the Compensation for Occupational Injuries and
Disease Act 1993 (Act 130 of 1993) must also be furnished.

21) All clauses in the contract pertaining health and safety forms an integral part of the
contract and if not complied with may be construed as breach of contract. N

4

*As applicable \L
\/
&
<
&©
<<§\<</
&

(2
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SECTION 8

RFQ NUMBER: CRAC-9671
DESCRIPTION: SUPPORT AND MAINTENANCE ON THE SYBASE SOFTWARE USED ON MISSION
CRITICAL APPLICATIONS FOR A PERIOD OF TWELVE (12) MONTHS.

GENERAL TENDER CONDITIONS !\ﬂ

FORM CSS5 (REVISED FEBRUARY 2007)

oQ\L
&©
N\4
QQ*
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1. GENERAL
All tenders and subsequent contracts and orders shall be subject to the following procedures as
laid down by Transnet Limited (hereinafter referred to as “Transnet’) and are to be strictly
adhered to by any person or enterprise or company responding to this tender (hereinafter

referred to as “Respondents” or the “Respondent).

2, LODGING OF TENDER
2.1 Tenders shall be lodged with Transnet no later than the closing date and time specified for

the receipt thereof, in accordance with the directions issued with tender docume )

2.2 Tenders shall be transmitted in a sealed envelope and placed in the Tender t a venue
stipulated in the Request for Tender (RFT) or Request for Proposal wRequest for
Quotation (RFQ) (collectively “Tender Documents”), with the t

endorsed on the left hand bottom corner of the envelope. O

3. USE OF TENDER FORMS

Where special forms are issued by Transnet for

r and subject

ub ion of tenders, Respondents are

required to submit their tenders by completio ppropriate sections on such official forms

and not on office stationery bearing their o onditions of tender; non-compliance with

4, THE RAISING OF A CHARG

4.1 A non-refundable ¢

PLANS, SPECIFICATIONS AND TENDER FORMS
raised for Tender Documents, depending on the nature,

magnitude and.v technical information supplied.

4.2 If any of the drawi and specifications referred to in Tender Documents are the official
publigation cognised standardising bodies, copies of such drawings and specifications

[ acguired by Respondents at their own expense.

5. ULTS BY RESPONDENTS

\\ 1 If the Respondent, after it has been notified of the acceptance of its tender/quotation fails to:

(a) enterinto a formal contract when called upon to do so in terms of clause 13 (Contract

Documents), within such period as Transnet may specify; or
(b) accept an order in terms of the tender or quotation; or

(c) when called upon to do so, furnish satisfactory security of the fulfilment of the

contract in terms of clause 14 (Securities);

Transnet may, in any such case, without prejudice to any other legal remedy which it may

have, proceed to accept any other tender or quotation or, if it is necessary to do so, call for

Respondent’s Signature . Date & Company Stamp
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5.2

5.3

5.4

tenders or quotations afresh, and may recover from the defaulting Respondent any

additional expense incurred by it in calling for new offers or in accepting a higher offer.

If any Respondent, who has submitted a tender or quotation, concluded a contract with
Transnet (hereinafter referred to as “the Supplier’), or in the capacity of agent or

subcontractor has been associated with such tender or contract -

(@) has withdrawn such tender/quotation after the advertised date and hour for the
receipt of tenders; or

(b) has, after having been notified of the acceptance of its tender or quotation, failed or
refused to sigh a contract when called upon to do so in terms of any condi ‘ﬂ‘}orming
part of the tender documents; or

(c) has carried out any contract resulting from such tende Wtion in an
unsatisfactory manner or has breached any condition of su ct;or

(d) has offered, promised or given a bribe in relation to tn or the execution of
such contract; or

(e) has acted in a fraudulent or improper mapager bad faith towards Transnet or any

government department or towards an ¢ body, company or person; or

() has made any incorrect stateme @ affidavit or certificate referred to in clause 11

(Formal Notification Regar(ng 2 of Successful Respondent) and is unable to

prove to the satisfactign of t that

(i) itmadethe nt in good faith honestly believing it to be correct; and

(i) uch statement, it took all reasonable steps to satisfy itself of its
dﬁvsnet damage, or to incur costs in order to meet the Supplier's
uirements which could not be recovered from the Supplier;

(9)

n der from any such Respondent shall be disqualified and the person, enterprise
company (including any directors) shall, subject to clause 5.3 below, be disqualified

from tendering for any Transnet business.

Any person or enterprise or company against whom a decision has been given under the
provisions of sub-clauses 5.2(b), 5.2(d) or 5.2(e) above, may make representations to the

Chief Operating Officer of Transnet Group, whose decision shall be final.

Any disqualification imposed upon any person or enterprise or company, unless Transnet
determines otherwise, shall apply to any other enterprise under the same or different names
of disqualified persons or enterprise or company (or associates thereof) and shall for
avoidance of doubt also be applied to any agent or employee of the person or enterprise or

company concerned.
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6.

(2

CURRENCY
Prices or fees must be quoted in the currency of the Republic of South Africa in respect of local
Services. Prices or fees in any other currency may be rejected by Transnet save where such

price is quoted by a foreign Respondent.

EXCHANGE AND REMITTANCE

The Respondent should note that where the whole or a portion of the contract or order value is
to be remitted overseas, Transnet shall, if requested to do so by the Supplier, effect payment
overseas directly to the foreign principal or service provider of such percentage of theﬁontract
or order value as may be stipulated by the Respondent in its Tender Documents and any

variation in the amount to be so paid, which may arise as a result of fluctuations e rate of
exchange involved, will be for the account of the Supplier. y
7.1 The Respondent who desires to avail itself of the aforementioned t at the time of
tendering furnish the information called for in the clause "E Remittance" of the
Tender Documents and also furnish full details of the principal§ or service providers to

whom payment is to be made.

7.2  The Supplier shall at its own cost obtain fo
protect itself against any currency rate @: risks for the duration of any resulting
contract or order. Transnet will ptgny fluctuations in the rate of exchange at the

time when payments are made.

exchange cover on foreign currency to

Transnet will not recognise im for adjustment of the order and/or contract price under
clause 7.2 above, if thednc in price arises after the date on which the Services were to be
delivered, as set %der and/or contract, or any subsequent agreement between the
parties. \

ACCE E OF TENDER OR QUOTATION
8.1 sref’does not bind itself to accept the lowest or any tender or quotation nor will it give
y reasons for the rejection of a tender or quotation. Transnet reserves the right to accept

any tender in whole or in part.

8.2 Upon the acceptance of a tender or quotation by Transnet, the parties shall be bound by
these General Tender Conditions and the Standard Terms and Conditions of Contract
(Form US7 - Services).

8.3 Where the acceptance by Transnet of the Respondent’s offer/bid is delivered by letter, the
South African Post Office shall be regarded as the agent of Transnet and delivery of such
notice of acceptance to the South African Post Office shall be considered as delivery to the

Respondent.
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8.4 Where the Respondent has been informed by Transnet per facsimile message of the
acceptance of its tender or quotation, the acknowledgement of receipt transmitted by its

facsimile machine shall be regarded as proof of delivery to the Respondent.

9. LAW GOVERNING CONTRACT
The law of the Republic of South Africa shall govern the contract created by the acceptance of a
tender/quotation. The domicilium citandi et executandi shall be a place in the Republic of South
Africa to be specified by the Respondent in its tender/quotation at which all legal documents
may be served on the Respondent who shall agree to submit to the jurisdiction of the c‘)uns of
the Republic of South Africa. A foreign Respondent shall, therefore, state in its tender/quotation
the name of its accredited agent in the Republic of South Africa who is empowere sign any
contract which may be entered into in the event of its tender/quotation bging,accgpted and to

act on its behalf in all matters relating to the contract.

10. IDENTIFICATION _
If the Respondent is a company, the full names

D IF’ on,

is a partnership or an individual trading

directors shall be stated in the

tender/quotation. If the Respondent is a close cor, full names of the members shall

be stated in the tender/quotation. If the Respen
under a trade name, the full names of the , or of such individual, as the case may be,

shall be furnished.

1. FORMAL NOTIFICATIONR ING NAME OF SUCCESSFUL RESPONDENT

In the case of tend itted to the Secretary of a Divisional Acquisition Council,

unsuccessful Res ill be formally notified of the names of successful Respondent(s)

as soon as possible‘aftéthe closing date for receipt of the tender in question. In the case of

tenders of qudtations submitted to Transnet Acquisition Council, unsuccessful Respondents

jcation, be furnished with similar information.

THORISED COMMUNICATION ABOUT TENDERS

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

occurred, may be disqualified.
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13.

14.

16.

CONTRACT DOCUMENTS

The contract documents will comprise these General Tender Conditions and the Standard

Terms and Conditions of Contract (Form US7 - Services) which will constitute the contract

between the parties upon receipt by the Respondent of Transnet's letter of acceptance / intent,

subject to all additional amendments and/or special conditions thereto as agreed to by the

parties.

SECURITIES

14.1

14.2

14.3

14.4

The successful Respondent, when called upon to do so, shall provide securiQ‘ to the
satisfaction of Transnet for the due fulfilment of a contract or order. Such secufity shall be
in the form of a deed of suretyship furnished by an approved bank, bu society,
insurance or guarantee corporation carrying on business in South Afri y

The security may be applied in whole or part at the discretion of ake good any
loss or damage which Transnet may incur in consequenc h of the contract or

any part thereof.

Such security, if required, shall be an amou will be stipulated in the Tender

Documents.

For the purpose of clause 14.1 above il supply "Deed of Suretyship" forms to
the successful Respondent for gbmplet d no guarantee in any other form will be
accepted. Copies of such formsS\will e supplied to Respondents on request. For this

rms will be provided which shall be completed and returned

purpose "Deed of Surety
to Transnet or a ig official by the successful Respondent within 30 (thirty) days
from the date of etter of acceptance. No payment will be made until the forms, duly
completed, a N d to Transnet. Failure to return the Deed of Suretyship within the
shall, save where prior extension has been granted, entitle Transnet without

Supplier to cancel the contract with immediate effect.

al costs incurred by Transnet necessitated by reason of default on the part of the

pplier in relation to the conditions of this clause 14 will be for the account of the Supplier.

PRICES SUBJECT TO CONFIRMATION

15.1
156.2

A tender or quotation with prices which are subject to confirmation will not be considered.

Tenders where firm prices are quoted for the duration of any resulting order and/or contract

will receive precedence over prices which are subject to adjustment.

DELETION OF SERVICES EXCLUDED FROM OFFER/BID

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

has been included elsewhere in the tender.
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17.

18.

19.

20.

18.2 In respect of Services to be provided by a foreign principal -

ALTERATIONS MADE BY THE RESPONDENT TO TENDERED PRICES

All alterations made by the Respondent to its tendered price(s) prior to the submission of its
Tender Documents must be done by deleting the incorrect figures and words where required and
by inserting the correct figures and words against the items/Services concerned. All such
alterations must be initialled by the person who signs the Tender Documents. Failure to observe
this requirement may result in the particular item(s) or Services concemned being excluded in the

matter of the award of the business.

VALUE-ADDED TAX

18.1 In respect of local Services, i.e. Services to be provided by a South African ¢ ‘bany, the

prices or fees quoted by the Respondent are to be exclusive of Value-A ax (VAT)

nvoice.

represents a Service

which must be shown separately at the standard rate on the Supplier’

(@) The invoicing by a local Supplier on behalf of its foreig @ D
rendered by the principal, which is not subject to VAT,

(b) The Suppliers Tax Invoice(s) for the loc iomonly (i.e. the "commission" for the
Services rendered locally) must show t lue-Added Tax (VAT) separately at zero
percent if the Services are in co e With Section 11(2) of the VAT Act, 89 of
1991.

TERMS AND CONDITIONS NDE

The Supplier shall adher, t dard Terms and Conditions of Contract as set out in Form

US7 - Services), a hicl is attached hereto. Should the Respondent find any conditions
cate which conditions are unacceptable and offer an alternative.

C
unacceptable, it \
Please no y alternative offered shall be compared with acceptance of the Form US7

conditio lternatives offered by other Respondents.

T NOTICE TO RESPONDENTS REGARDING PAYMENT
thod of Payment

(@) The attention of the Respondent is directed to clause 10 (/nvoicing and Payment) of
Form US7 — Services, which sets out the conditions of payment on which tender

price(s) shall be based.

(b) However, in addition to the aforegoing the Respondent is invited to submit offers
based on alternative methods of payment and/or financing proposals.

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

consideration when the tender is adjudicated.
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21.

22,

(d)  The Respondent must, therefore, in the first instance, tender strictly in accordance with
sub-clause 20.1(a) above. Failure to comply with sub-clause 20.1(a) above may

preclude a tender from further consideration.

NOTE: The successful Respondent (the Supplier) shall, where applicable, be

required to furnish a guarantee covering any advance payments.

20.2 Conditional Discount

Respondents offering prices which are subject to a conditional discount applicable for
payment within a specific period are to note that the conditional period will be calc lated as
from the date of receipt by Transnet of the Supplier's month-end statement r I& ing the
relevant Tax Invoice(s) for payment purposes, provided the conditions order or
contract have been fulfilled and the Tax Invoice is correct in all respec werre to in the
contract or order. Incomplete and/or incorrect Tax Invoices s ned and the
conditional period will be recalculated from the date of receip ect documents.

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOC NTS

Copyright in plans, drawings, diagrams, specificati n cuments compiled by the Supplier
for the purpose of contract work shall be governed e terms and conditions detailed in clause
12 of Form US7 - Services (Intellectual Prop @

VISITS TO FOREIGN COUNTRIES O

22.1 Respondents must furni ails in a covering letter if it is considered necessary that
employees of Tr. | rry out inspection and/or review any operational Services at
S

ans
the premises ol cessful Respondent (the Supplier) or its subcontractors overseas for
the purpose of a‘pro demonstration and/or final acceptance or for any other reason.

22.2 If thegRes nt considers overseas visits to be necessary it must provide the following

on.n a covering letter in respect of each visit -
untries and places to be visited;
( number of employees and disciplines involved,
()  number of man-days involved; and

(d)  motivation for the visit.

223 Transnet will make all arrangements with regard to booking of air journeys, hotel’

reservations, transport to and from airports, places of inspection or demonstration, etc. and

all expenses will be for the account of Transnet.

22.4 Before a visit is undertaken, such as envisage in this clause 22, Transnet and the Supplier

will agree in writing on the number of employees of Transnet that should undertake the visit

and the number of man-days involved in the visit.
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23.

TENDERS BY FOREIGN RESPONDENTS OR ON THEIR BEHALF

231

23.2

23.3

23.4

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

disqualify the tender.

When legally authorised to prepare and submit tenders on behalf of their pr

domiciled in the Republic of South Africa, representatives and/or agents

tenders in the names of such principals and sign them on behalf of the latter.
South African representatives and/or agents of successful foreig ) s must when

(a) Such Powers of Attorney must co

Republic.”
{b) The Powers o

the Tende el
(¢) On ar he Republic of South Africa these Powers of Attorney are to be
d in terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any

endment thereof.

Power of Attorney held by the South African representative or agent includes
matters of a general nature besides provision for the entering into and signing of

contracts with Transnet, a notarially certified copy thereof should be furnished.

(e) The Power of Attorney must authorise the South African representative or agent to
choose the domicilium citandi et executandi as provided for in clause 26 (Addresses

for Notices) of the Standard Conditions of Contract, Form US7 - Services.

If payment is to be made in South Africa, the foreign Supplier (i.e. the principal, or its South

African agents or representatives), must notify Transnet in writing whether -

(a) Forpayment by cheque —
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(i)

(i)

cheques are to be drawn for payment to the credit of the foreign Supplier's
account at a bank in South Africa, in which case the name and branch of such

bank shall be furnished; or

cheques are to be made out in favour of the foreign Supplier and forwarded to
its South African agent or representative, in which case such agent or
representative must be duly authorised to sign the receipt of the cheque and
discharge it on behalf of its principal.

For payment by electronic funds transfer (EFT) —

(i)  funds are to be transferred to the credit of the foreign Supplier's aaunt ata
bank in South Africa, in which case the name and branch of su k shall be

furnished; or V
(iy funds are to be transferred to the credit of its can agent or
representative, in which case the name and C such bank shall be

furnished

23.5 The attention of the Respondent is directed to ¢ 14 above ( Secur/t/es) regarding the
provision of security for the fulfilment of con nd orders and the manner and form in

which such security is to be furnished. O

. @

\
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INTRODUCTION

When an Agreement is entered into between Transnet and the Supplier of Services to Transnet,
these Standard Terms and Conditions of Contract, the General Tender Conditions, a Schedule of
Requirements and/or Work Order(s) including such special conditions as applicable, and any terms
in the associated tender documents, exclusively govern the provision of Services by the Supplier to

Transnet.

DEFINITIONS

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

otherwise:
21. “AFSA” means the Arbitration Foundation of South Africa;

2.2. “Agreement’ means the Agreement and its associatedfscheduties and/or annexures and/or
appendices, including the Schedule of Requirements and/or Work Order(s), specifications for
the Services and such special conditions as siall apply to the Agreement, together with the
General Tender Conditions and any additional, prgvisions in the associated bid documents
tendered by the Supplier (as agreeg/fetwien tite Parties), which collectively and exclusively

govern the provision of Services byithe Supplier to Transnet;

2.3. “Background Intellectual Preperty” means all Intellectual Property introduced and required by
either Party to give effect tafReir obligations under this Agreement owned in whole or in partby
or licensed to eitheRRArty ar their affiliates prior to the Commencement Date or developed after

the Commencemeht Date otherwise pursuant to the Agreement;

2.4. “Busihess Day(s)” means Mondays to Fridays between 07:30 and 16:00, excluding public
holidays;

#'5. Cemmencement Date” means the effective date at which time the Supplier's provision of
Services to Transnet in terms of the Agreement shall commence, as detailed in Schedule 1

hereto (SCHEDULE OF REQUIREMENTS / WORK ORDER);

2.6. “Confidential Information” means any information or other data, whether in written, oral,
graphic or in any other form such as in documents, papers, memoranda, correspondence,
notebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes,
designs, plans, formulae, patents, or inventor's certificates, which a Party discloses or provides
to the other Party (intentionally or unintentionally, or as a result of one Party permitting the

representative of the other Party to visit any of its premises), or which otherwise becomes
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known to a Party, and which is not in the public domain and includes, without limiting the

generality of the term —

2.6.1.

2.6.2.

2.6.3.

2.6.4.

2.6.5.

2.6.6.

26.7.

2.6.8.

2.6.9.

2.6.13.

2.6.14.

2.6.15.

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

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; \\

any information disclosed by either Party and which is clearly as being

confidential or secret; y
information relating to the strategic objectives and plan sclosing Party

relating to its existing and planned future businessfa i

information relating to the past, present and fliture reSedrch and development of the

disclosing Party;

information relating to the busine ctivities, business relationships, products,

services, customers, clients & bcontractors of the disclosing Party where an

onus rests on the disclasing Partyfo maintain the confidentiality of such information;

information contained in the software and associated material and documentation

belongin iselosing Party;

techpi
Patty IRg!

Copyright works;

nd_scientific information, Know-How and trade secrets of a disclosing

ng inventions, applications and processes;

commercial, financial and marketing information;

data concerning architecture, demonstrations, tools and techniques, processes,

machinery and equipment of the disclosing Party;

plans, designs, concepts, drawings, functional and technical requirements and

specifications of the disclosing Party;

information concerning faults or defects in goods, equipment, hardware or software

or the incidence of such faults or defects; and

information concerning the charges, Fees and / or costs of the disclosing Party orits
authorised subcontractors, or their methods, practices or service performance

levels actually achieved,

Respondent's Signature

Date & Company Stamp

Standard Terms and Conditions of Contract FORM-NO. US7 — SERVICES
Revised August 2008 - &~



Page 5 of 26

2.7. “Copyright” means the right in expressions, procedures, methods of operations or mathematical

2.8.

2.9.

2.10.

2.11.

212

2.13.

2.%4.

2.15.

2.16.

concepts, computer program codes, compilations of data or other material, literary works,
musical works, artistic works, sound recordings, broadcasts, program carrying signals,
published editions, photographic works, or cinematographic works of the copyright owner to do

or to authorise the doing of certain acts specified in respect of the different categories of works;

“Default” means any breach of the obligations of either Party (including but not limited to
fundamental breach or breach of a fundamental term) or any Default, act, omission, negligence
or statement of either Party, its employees, agents or subcontractors in connectiopiith or in

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

“Deliverable(s)” means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by thexSuppliefifi relation to the

Services;

“Designs” means registered designs and/or design applicationsand will include the monopoly
right granted for the protection of an independently, éreated industrial design including designs
dictated essentially by technical or functiondl cofisiderations as well as topographies of

integrated circuits and integrated circuits;

“Fee(s)” shall mean the agreed F€es for thesServices to be purchased from the Supplier by
Transnet, as detailed in the Sehedule,of Requirements or Work Order(s), issued in accordance
with the Agreement, as anigndéed by mutual agreement between the Parties and in accordance

with the provisions gftheAgteement from time to time;

“Foregroundyintellectud! Property” means all Intellectual Property developed by either Party

pursuant4e the\Agreement;

“Intelle€tual Property” means Patents, Designs, Know-How, Copyright and Trade Marks and
allfightfaving equivalent or similar effect which may exist anywhere in the world and includes

all future additions and improvements to the Intellectual Property;

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

materials and marketing and business information in general;
“Materials” means the Deliverables, the Supplier Materials and the Third Party Materials;

"Parties” means the Parties to the Agreement together with their subsidiaries, divisions,

business units, successors-in-title and their assigns;
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2.18.

2.19.

2.20.

2.21.

2.22.

2.23.

2.24.

2.25.

2.2

2.27.
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“pParty” means either one of these Parties;

“patents” means registered patents and patent applications, once the latter have proceeded to
grant, and includes a right granted for any inventions, products or processes in all fields of

technology,

“permitted Purpose” means any activity or process to be undertaken 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 accomplished; 4
“personnel” means any partner, employee, agent, consultant, independent ociate or
supplier, subcontractor and the staff of such subcontractor, or other au d representative
of either Party;

“purchase Order(s)” means official orders issued by an opviS|on of Transnet to the

Supplier for the provision of Services;

“Schedule of Requirements” means Sched retojlunless substituted by a Work Order

or Work Orders, as defined;
“Service(s)” means Service(s) pro net by the Supplier, pursuant to the Schedule

of Requirements or Work Or er(s@s of the Agreement;

“SLA” means the processes, deliverables, key performance

“Service Level Agreeme

indicators and perferma tandards relating to the Services to be provided by the Supplier;

"Subcontra

'X s ghy contract or agreement or proposed contract or agreement between
any third party whereby that third party agrees to provide to the Supplier the

Materials” means all works of authorship, products and materials (including, but not

ited 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 Supplier prior to the Commencement Date or independently
developed by the Supplier outside the scope of the Agreement at no expense to Transnet, and

used by the Supplier in the performance of the Services;

“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 Supplier in the performance of the Services;
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“Trade Marks” means registered trade marks and trade mark applications and includes any
sign or logo, or combination of signs and/or logos capable of distinguishing the goods or

services of one undertaking from those of another undertaking;
“VAT” means Value-Added Tax in terms of the Value-Added Tax Act, No 89 of 1991: and

“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.

INTERPRETATION

3.1.

3.2.

3.3.

3.4.

3.5.

Clause headings in the Agreement are included for ease of reference onlysand do notform part
of the Agreement for the purposes of interpretation or for any other purpose. Naogprovision shall
be construed against or interpreted to the disadvantage of any Pariy Fereto by reason of such

Party having or being deemed to have structured or drafted slich pravision.

Any term, word, acronym or phrase used in the Agreemght, other than those defined under the
clause heading “DEFINITIONS,” shall be givengts plain Efglish meaning, and those terms,
words, acronyms, and phrases used in thegXgFeement will be interpreted in accordance with the

generally accepted meanings accorded thereto;
A reference to the singular incorporates a'reference to the plural and vice versa.
A reference to natural persehs iicorporates a reference to legal persons and vice versa.

A reference to a pdrticular geénder incorporates a reference to the other genders.

NATURE AND SCOPE

4.1.

4.2,

43.

4.4.

The &greementis an agreement under the terms and conditions of which the Supplier will
dfrangefopthe provision to Transnet of the Services, which meet the requirements of Transnet,
W€ delivery of which Services is controlled by means of Purchase Orders to be issued by

Transnet and executed by the Supptier, in accordance with the Agreement.

Such Purchase Orders shall be agreed between the Parties from time to time, subject to the

terms of the Schedule of Requirements and / or relevant Work Order(s).

Each properly executed Purchase Order forms an inseparable part of the Agreementlas if it

were fully incorporated into the body of the Agreement.

During the period of the Agreement, both Parties can make written suggestions for
amendments to the Schedule of Requirements or Work Orders, in accordance with procedures

set outin clause 28 (AMENDMENT AND CHANGE CONTROL) below. A Party will advise the other
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5.2.

6.

6.1.

I
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Party within 14 (fourteen) Business Days, or such other period as mutually agreed, whether the

amendment is acceptable.

Insofar as any term, provision or condition in the Schedule of Requirements and/or 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 the

Schedule of Requirements and/or Work Order(s) shall prevail.

Time will be of the essence and the Supplier will perform its obligations under the Agreementin
accordance with the timeframe(s) (if any) set out in the relevant schedule, save thatdhe Supplier
will not be liable under this clause if it is unable to meet such obligation within thegtime required
as a direct result of any act or omission by Transnet and it has used itstgest endeavours to
advise Transnet of such act or omission. In the event of such delay, any tifae deadlines detailed

in the relevant schedule shall be extended by a period equal tertfieyperiod of that delay.

AUTHORITY OF PARTIES

Nothing in the Agreement will constitute or be degmgd t0%¢onstitute a partnership between the
Parties, or constitute or be deemed to constitute tife Parties as agents or employees of one

another for any purpose or in any form whatsogver

Neither Party shall be entitled to, of have ghé power or authority to enter into an agreement in
the name of the other; or give 8ny watranty, representation or undertaking on the other's behalf;
or create any liability againgtthg\other or bind the other’s credit in any way or for any purpose

whatsoever.

WARRANTIES

The Sépplierwarrants to Transnet that -

6.141. it has full capacity and authority to enter into and to perform the Agreement and that

the Agreement is executed by duly authorised representatives of the Supplier;

6.1.2. it will discharge its obligations under the Agreement and any annexure or schedule

hereto with all due skill, care and diligence;

6.1.3. it will be solely responsible for the payment of remuneration of its Personnel. The
Supplier will be solely responsible for the payment of remuneration and associated
benefits, if any, and for withholding and remitting income tax for its Personnel in

conformance with any applicable laws and regulations;

6.1.4. it will procure 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
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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

6.1.5. the use or possession by Transnet of any Materials will not subject Transnet to any

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

The Supplier 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 auditis 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 sub-clause 6.3 below, in the event that the‘SBupplier fails to
meet the Service Levels, Transnet may claim appropriate service credits oRinvoke a retention of

Fees as detailed in the relevant schedule and/or Work Order.

The Supplier warrants that for a period of 90 (ninety) days froni’ Accéptaace of the Deliverables
they will, if properly used, conform in all materials respeqts withithesequirements set out in the
relevant schedule. The Supplier will at its expense rémedy any such non-conformance as soon
as possible but in any event within 30 (thirty) ddys ofnotification by Transnet. In the event that
the Supplier fails or is unable to remegy stigh\pon-conformance within such time-scale,
Transnet will be entitled to employ ahisd Rarty t6 do so in place of the Supplier and any excess

charges or costs incurred by Transpet asfa result shall be paid by the Supplier.

The Supplier will remedy dfydéfect within 14 (fourteen) days of being notified of that defectby

Transnet in writing.

The SuppliergWill Rt be’ liable to remedy any problem arising from or caused by any
modificatien miadeNby Transnet to the Deliverables, or any part thereof, without the prior

apprdval of the®Supplier.

The Suppfier shall advise Transnet of the effects of any steps proposed by Transnet pursuant to
sub-clause 6.5 above, including but not limited to any cost implications or any disruption or
delay in the performance of the Services. The Parties agree that any changes 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 clause 28 (AMENDMENT
AND CHANGE CONTROL).

The Supplier warrants that -

6.7.1. it has, using the most up-to-date software available, tested for (and deleted) all
commonly known viruses in the Materials and for all viruses known by the Supplier

at the date of the relevant Work Order; and

Respondent’s Signature Date & Company Stamp

Standard Terms and Conditions of Contract FORM NO. US7 — SERVICES . .
Revised August 2008 e



Page 10 of 26

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

components.

The Supplier agrees that, in the event that a virus is found, it will at its own expense use its best
endeavours to assist Transnet in reducing the effect of the virus and, particularly in the event
that a virus causes loss of operational efficiency or loss of data, to assist Transnet to the same

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

6.8. The Supplier undertakes to comply with South Africa’s general privacy protection in teris of the
Bill of Rights (Section 14) in connection with the Agreement and shall procure ttabits Personnel
shall observe the provisions of such Act (as applicable) or any amendmentSiand re-enactments

thereof and any regulations made pursuant thereto.

6.9. The Supplier warrants that it has taken all reasonable precautions tognsure that, in the event of
a disaster, the impact of such disaster on the ability of thefSuppliegte’Comply with its obligations
under the Agreement will be reduced to the greatest®xteft possible, and that the Supplier shall

ensure that it has appropriate, tested and docufnented recOvery arrangements in place.

TRANSNET’S OBLIGATIONS
7.1. Transnet undertakes to promptly €omply with any reasonable request by the Supplier for
information, including information corteefning Transnet's operations and activities, that relate to
the Services as may be,neteSsary for the Supplier to perform the Services, but for no other
purpose. However! Transie's compliance with any request for information is subject to any
internal security tules apd requirements and subject to the observance by the Supplier of its

confidentiality abligations under the Agreement.

7.2.  The Supblier shall give Transnet reasonable notice of any information it requires in accordance

with_sub*€lause 7.1 above.

7.34 Subject to 13 (SUPPLIER'S PERSONNEL), Transnet agrees to provide the Supplier or its
Personnel such access to and use of its facilities as is necessary to allow the Supplier to
perform its obligations under the Agreement.

GENERAL OBLIGATIONS OF THE SUPPLIER

8.1. The Supplier shall -

8.1.1. respond promptly to all complaints and enquiries from Transnet;

8.1.2. inform Transnet immediately of any dispute or complaint arising in relation to the

provision of the Services.

Respondent’s Signature Date & Company Stamp

Standard Terms and-Ganditions of Contract FORM NO. US7 — SERVICES
- - %"  Revised August 2008



Page 11 of 26

conduct its business in a professional manner that will reflect positively upon the

Supplier and the Supplier’s Services;

keep full records clearly indicating all transactions concluded by the Supplier
relating to the performance of the Services and keep such records for at least 5

(five) years from the date of each such transaction;

obtain, and at all times maintain in full force and effect, any and all licenses, permits
and the like required under applicable laws for the provision of the Services and the

conduct of the business and activities of the Supplier; and 4

comply with all applicable environmental legisiation and regulatigns, and

demonstrate sound environmental policies, management a rforgance.

8.2. The Supplier acknowledges and agrees that it shall at all time
8.2.1. render the Services and perform all its dutie with and integrity;

8.2.2.

8.2.3.

8.2.4.

8.2.5.

8.2.6.

8.2.8.

communicate openly and honestly with shet and demonstrate a commitment to

i

ssible standards of service and professionalism,

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

endeavour to provide the highe

with a reasonable degrée of care¥a@nd diligence;

use its best endeaVours afid make every diligent effort to meet agreed deadlines;

d promote its own internal policies aimed at prohibiting and preventing
un discrimination (as further referred to in clause 22 — EQUALITY AND
VERSITY);

treat all enquiries from Transnet in connection with the Services with courtesy and
respond to all enquiries promptly and efficiently. Where the Supplier is unable to
comply with the provisions of this clause, the Supplier will advise Transnet of the
delay and the reasons therefore and will keep Transnet informed of progress made

regarding the enquiry,

when requested by Transnet, provide clear and accurate information regarding the
Supplier's own policies and procedures, excluding Know-How and other
Confidential Information, except where a Non-Disclosure Agreement has been

entered into between the Parties;
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8.2.9. not allow a conflict of interest to develop between its own interests (or the interests

of any of its other customers) and the interests of Transnet;

8.2.10. not accept or offer, nor allow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or

an attempt to otherwise exert undue influence over the recipient;

8.2.11. not mislead Transnet or its officers, employees and stakeholders, whether by actor
omission;
N
8.2.12. not otherwise act in an unethical manner or do anything which could reasonably be

expected to damage or tarnish Transnet's reputation or business imagejand

8.2.13. immediately report to Transnet any unethical, fraudulent o se unlawful
conduct of which it becomes aware in connection wi netor the provision of
Services.

FEES AND EXPENSES

In consideration of the provision of the Servic nsnet will pay to the Supplier the Fees
detailed in the relevant schedule or Work @

Transnet will not be invoiced for m@ &d in the provision of the Services save for those
materials (if any) set out in theWVork and accepted by Transnet or in any relevant Work

Order (which will be invoic ransnet at cost).

Unless otherwise dreed in &&chedule or Work Order, Transnet will reimburse to the Supplier
all reasonabl \ expenses incurred directly and solely in connection with the provision

of the s,\provided that all such expenses -
1. e agreed by Transnet in advance;

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

9.34. will only be reimbursed if supported by relevant receipts.

All 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 invoice will, where appropriate, include VAT as a separate

item.
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INVOICING AND PAYMENT

10.1.

10.2.

10.3.

10.4.

10.5.

Transnet shall pay the Supplier the amounts stipulated in the relevant schedule or Work Order,

subject to the terms and conditions of the Agreement.

Transnet shall pay such amounts to the Supplier, upon receipt of a correct and undisputed
invoice together with the supporting documentation as specified in the Schedule of
Requirements or Work Order appended hereto, once the undisputed invoices, or such portion
of invoices which are undisputed become due and payable to the Supplier for the prgQ‘ision of

the Services, in terms of sub-clause 10.4 below.

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

Unless otherwise provided for in the Schedule of Requirements’or Wo Order(s) appended to
the Agreement, invoices shall be submitted together with a $ nd statement. Payment
against such month-end statement shall be made by, Trafsnet within 30 (thirty) days after date

of receipt by Transnet of the statement togeth all Updisputed invoices and supporting

documentation.
Where the payment of any invoice, y@an invoice which is not in dispute, is not made

in accordance with this clause 10jthe Supplier shall be entitled to charge interest on the

outstanding amount, at Thg,Standard Bank of South Africa’s prime rate of interest in force, for
the period from the d ofyayment until the outstanding amount is paid.

FEE ADJU

11.1.

11.

STM
Fees fo ices réhdered in terms of the Agreement shall be subject to review as indicated in
the 8€hedule of Requirements or Work Orders annexed hereto from time to time.
s tan 2 (two) months prior to any proposed Fee adjustment, the Parties shall commence

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

_ Should Transnet and the Supplier fail to reach an agreement on Fees for the successive period,

either Party shall be entitled to terminate the Agreement and/or the relevant Work Order after

giving 30 (thirty) days written notice to the other.

. Neither Party shall have any claim against the other of whatsoever nature by reason of such

cancellation as envisaged in sub-clause 11.3 above.
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12, INTELLECTUAL PROPERTY RIGHTS

12.1. Title to Confidential Information

12.1.1.

12.1.2.

12.1.3.

12.1.4.

Transnet will retain all right, title and interest in and to its Confidential Information
and Background Intellectual Property and the Supplier acknowledges thatit 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 Supplier's Background Intellectual Property shall remain vested in the Supplier.

Transnet shall grant to the Supplier an irrevocable royalty free non-gxclusive license
to use Transnet's Background Intellectual Property only for thgPermittedfPurpose.

This license shall not permit the Supplier to sub-license to otherparti€s.

The Supplier shall grant to Transnet an irrevocapfe, feyalty free, non-exclusive
licence to use the Supplier's Background Intellectual Property for the Permitted

Purpose. This licence shall not permit Transtiet to sub-licence to other parties.

The Supplier shall grant Transnet aécess'to the Supplier's Background Intellectual
Property on terms which shalige bépafide negotiated between the Parties for the
purpose of commerciallyexplaiting/the Foreground Intellectual Property, to the

extent that such accesslis required.

12.2. Title to Intellectual Property.

12.21.

12.2.2.

12.2.3.

All rightf title ahd)interest in and to Foreground Intellectual Property prepared
conceived ordeveloped by the Supplier, its researchers, agents and employees
shall vest in Transnet and the Supplier acknowledges that it has no claim of any
natdre in and to the Foreground Intellectual Property. The Supplier shall not at any
fime during or after the termination or cancellation of the Agreement dispute the
validity or enforceability of such Foreground Intellectual Property, or cause to be
done any act or thing 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.

Transnet shall be entitted to seek protection in respect of the Foreground
intellectual Property anywhere in the world as it shall decide in its own absolute
discretion and the Supplier shall reasonably assist Transnet in attaining and

maintaining protection of the Foreground Intellectual Property.

Where the Foreground Intellectual Property was created by the Supplier or its

researchers, agents and employees and where Transnet elects not to exercise its
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option to seek protection or decides to discontinue the financial support of the
prosecution or maintenance of any such protection, Transnet shall notify the
Supplier 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.

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

assignment of the Foreground Intellectual Property to Transnet.

Subject to anything contrary contained in the Agreementandior the prior written
consent of Transnet (which consent shall not be finreasohably be withheld), the
Supplier shall under no circumstances be enitled ag of right, or to claim the right, to
use Transnet's Background IntellectualeRroperty and/or Foreground intellectual

Property.

12.3. Title to Improvements

12.3.1.

Any improvements, dévelopments, adaptations and/or modifications to the
Foreground Intellectual ‘Rroperty, and any and all new inventions or discoveries,
based on or restiting from the use of Transnet’s Background Intellectual Property
and/or @onfidepntial Information shall be exclusively owned by Transnet. The
Suppliehshall disclose promptly to Transnet all such improvements, developments,
adaptations and/or modifications, inventions or discoveries. The Supplier hereby
ufdértakes 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
Supplier shall reasonably assist Transnet in attaining, maintaining or documenting

ownership and/or protection of the improved Foreground Intellectual Property.

12.4. Unauthorised Use of Confidential Information

12.4.1.

The Supplier shall not authorise any party to act on or use in any way any
Confidential Information belonging to Transnet whether or not such supplier 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 Transnet reasonably requires, at Transnet's

cost and expense, to prevent such third party from so acting.
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12.5. Unauthorised Use of Intellectual Property

12.5.1. The Supplier agrees to notify Transnet in writing of any conflicting uses of, and
applications of registrations of Patents, Designs and Trade Marks or any act of
infringement, unfair competition or passing off involving the Intellectual Property of
Transnet of which the Supplier acquires knowledge and Transnet shall have the
right, as its own option, to proceed against any party infringing its Intellectual

Property.

12.5.2. It shall be within the discretion of Transnet to determine what steps shall be taken
against the infringer and the Supplier shall co-operate fully withmlfansnet, at
Transnet's cost, in whatever measure including legal _aGtion to bring any

infringement of illegal use to an end.

12.5.3. The Supplier shall cooperate to provide Transhet premiptly with all relevant

ascertainable facts.

12.5.4. If proceedings are commenced by Tramgnetalone, Transnet shall be responsible
for all expenses but shall be entitie@yosll damages or other award arising out of
such proceedings. If proceedifigs aré commenced by both Parties, both Parties will
be responsible for the gkpensésartd both Parties shall be entitled to damages or

other award arising out 'of pro€eedings.

SUPPLIER’S PERSONNEL

13.1. The Supplier's Pefsonsfel shall be regarded at all times as employees, agents or subcontractors
of the SupplieRand nawélationship of employer and employee shall arise between Transnetand
any Suppli@rPersonnel under any circumstances regardless of the degree of supervision that

maybeséxercised over the Personnel by Transnet.

13.2 \IMeSupplier 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.

13.8. The Supplier will ensure that its Personnel comply with all reasonable requirements made
known to the Supplier 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
Supplier will ensure that such Personnel at all times act in a lawful and proper manner in

accordance with these requirements.

13.4. Transnet reserves the right to refuse to admit or to remove from any premises occupied by or
on behalf of it, any Supplier Personnel whose admission or presence would, in the reasonable

opinion of Transnet, be undesirable or who represents a threat to confidentiality or security or
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whose presence would be in breach of any rules and regulations governing Transnet's
Personnel, provided that Transnet notifies the Supplier of any such refusal (with reasons why).
The reasonable exclusion of any such individual from such premises shall not relieve the

Supplier from the performance of its obligations under the Agreement.

The Supplier agrees to use all reasonable endeavours to ensure the continuity of its Personnel
assigned to perform the Services. If any re-assignment by the Supplier 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 to be or have been
absent for any period, then the Supplier will promptly supply a replacement 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 unreasonably withheldy

14. LIMITATION OF LIABILITY

14.1.

14.2.

14.3.

14.4.

Neither Party excludes or limits liability to the other Partyffor -
14.1.1. death or personal injury due to negligefige; or
14.1.2. fraud.

The Supplier shall indemnify and k€8p Tgansflet indemnified from and against liability for
damage to any Transnet property (Whether tangible or intangible) or any other loss, costs or
damage suffered by Trangmgt o the extent that it results from any act of or omission by the
Supplier or its Personpehig Gonnection with the Agreement. The Supplier’s liability arising out of
this sub-clause 142 sHall be limited to a maximum amount payable in respect of any one
occurrence orta serigssdf related occurrences in a single calendar year, such amount to be

agreedsin whiting by the Parties.

Subjetf alwdys to sub-clauses 14.1 and 14.2, the liability of either the Supplier or Transnet
wiid@mor in connection with the Agreement, whether for negligence, misrepresentation, breach
ofteontract or otherwise, for direct loss or damage arising out of each Default or series of
related Defaults shall not exceed 100% (one hundred percent) of the Fees paid under the

schedule or Work Order to which the Defauli(s) relates.

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

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

sub-clause 14.3 above.

Nothing in this clause 14 shall be taken as limiting the liability of the Supplier in respect of
clause 12 (INTELLECTUAL PROPERTY RIGHTS) or clause 16 (CONFIDENTIALITY).

INSURANCES

15.1.

15.2.

15.3.

15.4.

Without limiting the liability of the Supplier under the Agreement, the Supplier shalldake out
insurance in respect of all risks for which it is prudent for the Supplier to insure agaifist 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 insurapce will be kept under
review by Transnet, on an annual basis, to ensure its adequacy, provideeithat'any variation to

the level of such insurance shall be entirely at the discretion ¢f the Supplier.

The Supplier shall arrange insurance with reputable insurers and will produce to Transnet
evidence of the existence of the policies and the ge@eipts for payment of the current premiums,

on an annual basis within thirty (30) days after dateof policy renewals.

Subject to sub-clause 15.4 below, if the Supplief fails to effect adequate insurance under this
clause 15, it shall notify Transnet in writing as soon as it becomes aware of the reduction or
inadequate cover and Transnét may @rfange or purchase such insurance. The Supplier shali
promptly reimburse Transhetor any premiums paid provided such insurance protects the
Supplier’s liability gfransnetassumes no responsibility for such insurance being adequate to

protect all of the'Supplies’s liability.

In the eventthatithe Supplier receives written notice from its insurers advising of the termination
of itstinslrance cover referred to in sub-clause 15.1 above or if the insurance ceases to be
availabléfipon commercially reasonable terms, the Supplier shall immediately notify Transnet
ifwwriting of such termination and/or unavailablility whereafter either the Supplier or Transnet
may terminate the Agreement on giving the other party not less than 30 (thirty) days prior written

notice to that effect

CONFIDENTIALITY

16.1.

The Parties hereby undertake the following, with regard to Confidential Information -

16.1.1. 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
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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;

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 resuit 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;

not to make any notes, sketches, drawings, photographs or copi€s ofany kind of
any part of the disclosed Confidential Information, without the piior written consent
of such other Party, except when reasonably necessapyafor theWpurpose of this
Agreement, in which case such copies shall gbe tegarded as Confidential

Information;

not to de-compile, disassemble or reverse"engineer any composition, com pilation,
concept application, item, comp@pent’ de-compilation, including software or
hardware disclosed and shallfnot @nalyse any sample provided by Transnet, or
otherwise determine the/€8mpasitioi or structure or cause to permit these tasks to
be carried out exceptWin the performance of its obligations pursuant to this

Agreement;

not to exéfcis@gss care to safeguard Transnet Confidential Information than the
Part, ekefcisgs in safeguarding its own competitive, sensitive or Confidential

Infarmation;

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 Parties concerned and stipulated in writing for such information in such

cases;

the Parties shall not make or permit to be made by any other person subject to their
control, any public statements or issue press releases or disclose Confidential
Information with regard to any matter related to the Agreement, unless written
authorisation to do so has first been obtained from the Party first disclosing such

information;
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each Party shall be entitled to disclose such aspects of Confidential 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 duties to receive the Confidential
Information for the Permitted Purpose provided that the employee or consultant
concerned has a legitimate interest therein, and then only to the extent necessary
for the Permitted Purpose, and is informed by the Party of the confidential nature of
the Confidential Information and the obligations of the confidentiality to which such
disclosure is subject and the Party shall ensure such employees or consultants

honour such obligations;

each Party shall notify the other Party of the name of each pergon or entitjto whom
any Confidential Information has been disclosed as soon as pgacticalte after such

disclosure;

each Party shall ensure that any person or entity t@yhicl it discloses Confidential
Information shall observe and perform alkof the covenants the Party has accepted
in the Agreement as if such person gf enlity has signed the Agreement. The Party
disclosing the Confidential Infoprvatiof shall be responsible for any breach of the

provisions of the Agreement by the person or entity; and

each Party may by written ndlice to the other Party specify which of the Party’s

employees, offigersior agents are required to sign a non-disclosure undertaking.
and oblig8tionsith regard to Confidential Information in this clause 16 shall not
e -

a Party @an demonstrate that such information is already in the public domain or
becBmes available to the public through no breach of the Agreement by that Party,

or its Personnel; or

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

obligation or duty of confidentiality; or

can be proved to have been rightfully received by a Party from a third party withouta

breach of a duty or obligation of confidentiality; or

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

16.3. This clause 16 shall survive termination for any reason of the Agreement and shall remain in

force and effect from the Commencement Date of the Agreement and 5 (five) years after the

termination of the Agreement. Upon termination of the Agreement, all documentation furnished

to the Supplier by Transnet pursuant to the Agreement shall be returned to Transnet including,

Respondent’s Signature

Date & Company Stamp

Standard Terms and Conditions of Contract FORM NO. US7 — SERVICES. ;
Revised August 2008 s



17.

18.

Page 21 of 26

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

matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Supplier 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 subjectin all respect\%to these

conditions.

TERM AND TERMINATION
18.1. The Agreement shall commence on the Commencement Date, asgpec M schedules

hereto, and shall continue subject to termination in accord@ the provisions of the

Agreement or otherwise in accordance with law or equity.

18.2. Transnet may terminate the Agreement without ca giving the Supplier 30 (thirty) days’

notice in writing.

18.3. Either Party may terminate the Agreeme @ itMby notice in writing to the other Party where
the other Party has committed a gfiateriaf,Default and, where such Default is capable of
remedy, has failed to remedy such Befault within 30 (thirty) days of receiving notice specifying

the Default and requiring iremedy.

18.4. Either Party may tegminat Agreement forthwith by notice in writing to the other Party when
the other Part le t@ pay its debts as they fall due or commits any act or omission which
would beeaan agt o olvency in terms of the Insolvency Act, 1936 (as amended), or if any

or proceeding is made with regard to it for -

a voluntary arrangement or composition or reconstruction of its debts;
the presentation of an administrative petition;
its winding-up or dissolution;

18.4.4. the appointment of a liquidator, trustee, receiver, administrative receiver or similar

officer; or
18.4.5. any similar action, application or proceeding in any jurisdiction to which it is subject.

18.5. Transnet may terminate the Agreement at any time within 2 (two) months of becoming aware of
a change of control of the Supplier by notice in writing to the Supplier. For the purposes of this
clause, “control” means the right to direct the affairs of a company whether by ownership of

shares, membership of the board of directors, agreement or otherwise.
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18.6. Transnetmay cancel any schedule hereto or Work Order at any time on giving the Supplier 30

(thirty) days' notice.

CONSEQUENCE OF TERMINATION

19.1. Termination in accordance with clause 18 (TERM AND TERMINATION) shall not prejudice or
affect any right of action or remedy which shall have accrued or shall thereafter accrue to either
Party and all provisions which are to survive the Agreement or impliedly do so shall remain in

force and in effect.

19.2. On termination of the Agreement or a Work Order, the Supplier 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,"§uch,as is relevant to
that Work Order) which may be in the possession of, or under the cogiriafithe Supplier, and

certify to Transnet in writing that this has been done.

19.3. To the extent that any of the Deliverables and property referred to in sub-clause 19.2 above are
in electronic form and contained on non-detachaiff&storage devices, the Supplier will provide
Transnet with unencrypted copies of the sage offiagnetic media and will irretrievably destroy

and delete copies so held.

19.4. Inthe event that the Agreement is términated by the Supplier under sub-clause 18.3 (TERMAND
TERMINATION), or in the eyentithat a Work Order is terminated by Transnet under sub-clause
18.6 (TERM AND TERMINATION), Transnet will pay to the Supplier all outstanding Fees
(apportioned on adailybasis) relating to the work undertaken by the Supplier up until the date
of such termirfation. GrasSnet will also pay the costs of any goods and materials ordered by the
Supplieg ifgelation t the such work for which the Supplier has paid or is legally obliged to pay,
in wiichase, on delivery of such goods or materials, the Supplier will promptly deliver such

godds apd’materials to Transnet or as it may direct.

19.5) The provisions of clauses 2 (DEFINITIONS), 6 (WARRANTIES), 12 (INTELLECTUAL PROPERTY
RIGHTS), 14 (LIABILITY), 16 (CONFIDENTIALITY), 19 (CONSEQUENCE OF TERMINATION), 25
(DISPUTE RESOLUTION) and 29 (GOVERNING LAW) shall survive termination or expiry of the

Agreement.

19.6. If either Party (the “Defaulting Party”) commits a material breach of the Agreement and fails to
remedy such breach within 10 (ten) 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. For the avoidance of doubt, if -
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19.6.1. the Supplier effects or attempts to effect a compromise or composition with its

creditors; or

19.6.2. either Party is provisionally or finally liquidated or is placed under judicial

management, whether provisionally or finally; or

19.6.3. either Party ceases or threatens to cease to carry on its normal line of business or
defaults or threatens to default in the payment of its liabilities generally, or commits
any act or omission which would be an act of insolvency in terms of the Ingolvency

Act, 1936 (as amended); then

the other Party shall be entitled, but not obliged, to terminate the Agreement on writtey notice, in
which event such termination shall be without any liability and without prgjudice te any claims

which either Party may have for damages against the other.

ASSIGNMENT

Neither Party may assign the benefit of the Agreement@rafly interest hereunder except with the
prior written consent of the other. Further, in the evght that Transnet wishes to assign or novate the
Agreement to any third party, the Supplier agggesthatit shall not unreasonably withhold or delay its
consent to such assignment or novationard that it shall only be entitled to recover from Transnet

any reasonable legal costs incurred by it as 4 direct result of such assignment or novation.

FORCE MAJEURE

21.1. Neither Party shall liive anyglaim against the other Party arising from any failure or delay in the
performance gftany\@bligation of either Party under the Agreement, caused by an act of force
majeure such @s agts of God, fire, flood, war, strike, lockout, industrial dispute, government
action! laws ©F regulations, riots, terrorism or civil disturbance, defaults, delays or
diSeontinuasice on the part of independent contractors, suppliers, or other circumstances or
faCiof®beyond the reasonable control of either Party, and to the extent that the performance of
obligations of either Party hereunder is delayed by virtue of the aforegoing, any period stipulated

for any such performance shall be reasonably extended.

21.2. Each Party will take all reasonable steps by whatever lawful means that are available, to
resume full performance as soon as practicable and will seek agreement to modification of the
relevant provisions of the Agreement in order to 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 of the act of force majeure first occurring, either Party may

thereafter terminate the Agreement with immediate notice.
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EQUALITY AND DIVERSITY

22.1. The Supplier 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

\)

22.2. Both Parties to the Agreement undertake that they will not, and shall procure that itslemployees,

forms of compensation and selection for training.

agents and subcontractors will not breach any applicable discrimination legis and any

amendments and re-enactments thereof.

NON-WAIVER
23.1. Failure or neglect by either Party, at any time, to enforce any o visions of the Agreement,

shall not, in any manner, be construed to be a waiv y of that Party's rights in that regard

and in terms of the Agreement.

23.2. Such failure or neglect shall not, in any r@ ect the continued, unaltered validity of the

Agreement, or prejudice the right o@
PARTIAL INVALIDITY

If any provision of the Ag Il be held to be invalid, illegal or unenforceable, or shall be

institute subsequent action.

required to be modified, the validity, legality and enforceability of the remaining provisions shail not

be affected ther \
DISPU S TION
25.1. ispute of whatsoever nature arise between the Parties concerning the Agreement,

ies shall try to resolve the dispute by negotiation within 10 (ten) Business Days of such
dispute arising.
25.2. 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.

25.3. Such dispute shall be finally resolved in accordance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFSA.

25.4. This clause constitutes an irrevocable consent by the Parties to any proceedings in terms
hereof, and neither of the Parties shall be entitled to withdraw from the provisions of this clause

or claim at any such proceedings that it is not bound by this clause 25.
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This clause 25 is severable from the rest of the Agreement and shall remainin effect even if the
Agreement is terminated for any reason.

This clause 25 shall not preclude either Party from seeking urgent relief in a court of

appropriate jurisdiction, where grounds for urgency exist.

26. ADDRESSES FOR NOTICES

26.1. The Parties to the Agreement select the physical addresses and facsimile (“fax’) numbers,
detailed in Schedule 2 hereto, as their réspective addresses for giving or sendin W notice
provided for or required in terms of the Agreement, provided that either Party shall Be entitied to
substitute such other address or fax number, as may be, by written noticg to the otRer.

26.2. Any notice addressed to a Party at its physical or postal addres a M by prepaid
registered post, or delivered by hand, or sent by fax.

26.3. Any notice shall be deemed to have been given -

26.3.1. if posted by prepaid registered post, en)days after the date of posting thereof;
26.3.2. if hand delivered, on the day o i ; or
26.3.3. if faxed, on the date a i ending of such fax, as evidenced by a fax
confirmation printout, provided that such notice shall be confirmed by prepaid
registered poston date of dispatch of such fax, or, should no postal facilities be
available atd on the next Business Day.
27. WHOLE AND O l\: EEMENT

27.1. The Parties herebydconfirm that the Agreement constitutes the whole and only agreement
betwéen them With regard to the subject matter of the Agreement.

27.2 artiés hereby confirm that the Agreement replaces all other agreements which exist or

y have existed in any form whatever between them, with regard to the subject matter dealt
\“ with in the Agreement, including any annexures, schedules or Work Order(s) appended hereto.
28. AMENDMENT AND CHANGE CONTROL

28.1. Any requirement for an amendment or change to the Agreement or to the Schedule of
Requirements or to a Work Order shall only be valid if itis in writing, signed by both Parties and
added to the Agreement as an addendum hereto.

28.2. In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to
agree any proposed changes using the dispute resolution procedures in clause 25 (DISPUTE
RESOLUTION).
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29.

30.
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GOVERNING LAW

The Agreement is exclusively governed by and construed in accordance with the laws of the
Republic of South Africa and is subject to the jurisdiction of the courts of the Republic of South

Africa.

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 s{g{\ing any

* %% \/

such counterpart.
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CRAC-JHB-9671 TRANSNEF

SECTION 10

RFQ NUMBER: CRAC-9671
DESCRIPTION: SUPPORT AND MAINTENANCE ON THE SYBASE SOFTWARE USED ON MISSION
CRITICAL APPLICATIONS FOR A PERIOD OF TWELVE (12) MONTHS.

NON-DISCLOSURE AGREEMENT \‘)

THIS AGREEMENT ismadethe ....................... dayof ... 2012
BETWEEN:

(1) Transnet Limited (“Transnet”) (Registration Number 1990/000900/30 istered office is at

49" Floor, Carlton Centre, 150 Commissioner Street, Johannesbur

(2) [ e . v v ] (“the Company”) (Registration Number .H....... ") whose registered office is

atfooooo o]
WHEREAS

each party may from time to time receive Informa lating to the other in respect thereof. In

Transnet and the Company wish to exchange Infor @ defined below) and it is envisaged that
consideration of each party making available CX her'such Information, the parties jointly agree
ject

that any dealings between them shall be su the terms and conditions of this Agreement
which themselves will be subject to the param f the Proposal.
IT IS HEREBY AGREED

1. Interpretation

1.1 In this Agreement:-

rs, officers, employees, agents, professional advisers, contractors or sub-
roup member;

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:-

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

(i 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

(iiiy 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

27
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2.1

22

2.3

24

2.5

2.6

3.1

the Disclosing Party or its Agents, which source is not bound by any duty of confidentiality
owed, directly or indirectly, to the Disclosing Party in relation to such information;

“Group” means any subsidiary, any holding company and any subsidiary of any holding company
of either party;

“Information” means all information in whatever form including, without limitation, any information
relating to systems, operations, plans, intentions, market opportunities, know-how, trade secrets
and business affairs whether in writing, conveyed orally or by machine-readable medium;

“Proposal’ means the aggregation of Transnet's Request for Information (RFI) and Request for
Proposal (RFP).
Confidential Information

The Receiving Party will treat and keep all Confidential Information as secréjand confidential and
will not, without the Disclosing Party’s written consent, directly or indirect!fgeemmuniCate or disclose
(whether in writing or orally or in any other manner) Confidential ipfemgation to"any other person
other than in accordance with the terms of this Agreement.

The Receiving Party will only use the Confidential Informationfor the sole purpose of technical and
commercial discussions between the parties in relation t&=the Proposal or for the subsequent
performance of any contract between the parties in regiétion to the Proposal.

Notwithstanding clause 2.1, the Receiving Partyfmay4iselose Confidential Information:

()  To those of its Agents who strictlyfneed te=khow the Confidential Information for the sole
purpose set out in clause 2.2 provided that'the Receiving Party shall ensure that such Agents
are made aware prior to the disclosure™®f any part of the Confidential Information that the
same is confidential and thahthey owe a duty of confidence to the Disclosing Party. The
Receiving Party shall at“all imes)remain liable for any actions of such Agents that would
constitute a breach of'this,Agreement; or

(i) to the extent requifed Yy’law or the rules of any applicable regulatory authority, subject to
clause 2.4 beglow.

In the eveht iifat the Receiving Party is required to disclose any Confidential Information in
accordahce with efause 2.3 (ii) above, it shall promptly notify the Disclosing Party and co-operate
with the BPiselgsing Party regarding the form, nature, content and purpose of such disclosure or any
a€tion which the Disclosing Party may reasonably take to challenge the validity of such
regdirement.

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 of remedy) the default and/or to prevent
further unauthorised copying, disclosure or use.

All Confidential Information shall remain the property of the Disclosing Party and its disclosure shall
not confer on the Receiving Party any rights, including intellectual property rights, over the
Confidential Information whatsoever beyond those contained in this Agreement.

Records and return of Information

The Receiving Party agrees to ensure proper and secure storage of all Information and any copies
thereof to at least the same standard as the Receiving Party keeps its own Confidential Information.
The Receiving Party shall not make any copies or reproduce in any form any Confidential
Information except for the purpose of disclosure as permitted in accordance with this Agreement.

28
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3.2

3.3

3.4

4.1

4.2

7.1

7.2

8.

\kEa
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The Receiving Party shall keep a written record, to be supplied to the Disclosing Party upon
request, of the Confidential Information provided and any copies made thereof and, so far as is
reasonably practicable, of the location of such Confidential Information and any copies thereof.

The Receiving Party shall, within seven days of receipt of a written demand from the Disclosing
Party or of its ceasing to be interested in the Proposal:

(i) Return all written Confidential Information (including all copies); and

(i) expunge or destroy any Confidential Information from any computer, word rﬁ?essor or
other device whatsoever into which it was copied, read or programmed by the Receiving
Party or on its behalf (including by any person to whom disclosure has made as
permitted under clause 2.3(i) above.

The obligations in this clause 3.3 shall not apply to the extent that (b r'so long as) it is
necessary to retain copies for the purpose of providing informatio, regulatory authority in
accordance with clause 2.3 (ii) above.

The Receiving Party shall on request supply a certificate |signed by a director as to its full
compliance with the requirements of clause 3.3 (ii) abo

Announcements

Neither party will make or permit to be
interest in the Proposal without the prior written co

¢ nhouncement or disclosure of its prospective
ent of the other party.

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

Duration

The obligation a \rx'\y and its Agents under this Agreement shall [be continuing and shall
survive the d€rmina of any discussions or negotiations between the parties regarding the
Proposal contiplie for a period of 3 (three) years.

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 Proposal and in complying with the terms of this Agreement.

Representations

Each party agrees that any Information made available to the Receiving Party or its Agents for the
purpose of negotiations or discussions in relation to the Proposal will not form the basis of, or any
representation in relation to, any contract, nor constitute an offer or invitation by the Disclosing
Party.

Except in the case of fraudulent misrepresentation, the Disclosing Party accepts no responsibility

for nor makes any representation or warranty, express or implied, with respect to the accuracy,
reliability or completeness of any Information made available to the Receiving Party or its Agents.

Adequacy of damages

29
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8.1

8.2

10.

10.1

10.2

10.3

10.4

10.5

10.6 “

Without prejudice to any other rights or remedies of the Disclosing Party, the Receiving Party
acknowledges and agrees that damages would not be an adequate remedy for any breach by it of
the provisions of this Agreement and that the Disclosing Party shall be entitled to seek the remedies
of injunction, specific performance and other equitable relief for any threatened or actual breach of
any such provision by the Receiving Party or its Agents, and no proof of special damages shall be
necessary for the enforcement of the rights under this Agreement.

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

Data Protection

The Receiving Party warrants that it and its Agents have the appr Wchnical and
organizational measures in place against unauthorized or unlawful processi sonal data and
against accidental loss or destruction of, or damage to, personal da@ processed by them.

General *
Neither party may assign the benefit of this Agree any‘interest hereunder except with the
prior written consent of the other, save that Tran assign this Agreement at any time to any
member of the Transnet Group.

No failure or delay in exercising any right/powe ivilege under this Agreement will operate as a
waiver of it, nor will any single or partial exercisé of it preclude any further exercise or the exercise
of any right, power or privilege underithis A ment or otherwise.

alNbe severable in the event that any of its provisions are held
or other applicable authority to be invalid, void or otherwise
provisions shall remain enforceable to the fullest extent permitted

The provisions of this Agre
by a court of competen i

unenforceable, and theyre
by law. \

This Agree t ly be modified by a written agreement duly signed by persons authorized
on behalf o party.

Nothi is Agreement shall constitute the creation of a partnership, joint venture or agency
e parties.
A

his 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.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective
duly authorized representatives.

TRANSNET LIMITED:

BY: . s A S
(Signature)

Print name: ﬂ
Title:
Date: V

[Insert company name):
BY: i e

.(Signature)

Print name: O

Title:

Date: Q\@@
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delivering on aur comemitment te you

Suppliers Code of Conduct
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Suppliers Code of Conduct

Transnet zims to achieve the best walue for money when
buying or s elling goods and obtainingservices. This, however,
must be dore in an open and fair manner that supports and
drives a competitive econormy. Underpinning aur process
are several acts and policies that any supplier dealing with
Transnet must understand and support.

Thase ara:

» Transnet Procurement Pelicy- A guide for tenderers;

»» Section 217 of the Constitution- the five pillars
of Public PSC M [Pracurement and Supply Chain
Management): fair, equitable, transpare nt, competitH
and cost effective;

33 The Public Finance Manage ment Act (PF

3 The Broad Bas ed Black Economic Emp
[BEBEE}; and

»» The Anti-Corruption Act.

sustaining State Dwned Enterprise, actively competing in
the logistics industry. Qur aim is to become aworld class,
profitable, logistics organisation.As such aurtransformatian
is focused an adopting a performance culture and to adopt
bebiaviours that will emable this transformation,

Trarsnstwill not particlpate In corrupt practices. Therafors,
It axpacts its supplisrs to sct in n slmifar mansen

»» Transnet and its employees will follow the laves of this
country andkeep accurate business records thatreflect
actual transactions with, and payments to, our suppliers,

33
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#» Employees must not accept ar request money
or anything of value, directly or indirectly,
fromisuppliers.

Employees may not recieve amything that is
calculated ta:

= |llegally influence their judgementar conduct
or to influence the putcome of a sourdng
activity:

~Win or retain business ortainfluence any act
or decision af any personimeave dins ourcing
decisions: gainan improper advantage.

s There may be times when a supplierg

aur suppliers to use our "Tip-off4]
Hetline to neport these acts, 08D

d ta comply with all
nd regulations regarding

t does not engage non-value adding
 NAgents or representatives solely for the
rpase of increasing BBBEE spend {fronting)

Transnet’s relationship with supplisrs reguins
us to claarly dafine requirements, to sxchange
information and share mutual benafits,

»» Generally, suppliers have their own business
standards and regulations. Although Transnet
canniet control the actiors of aur suppliers,
we will not tolerate any illegal activities.
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These include, but are niot limited to:

=Misreprasentation their preduct [origin
of manufacture, specifications, intellectual
property rights, etc];

= pllusion;

~Failure to disclose accurate information
required during the sourcing activity fownership
financial situation, BBBEE status, etc.);

~Corupt activities lisbed above; and harassment,
intimidation or other aggressve actions towards
Transnet employees.

#» Suppliers must be evaluated and approved before
any materials, components, products or services
are purchased From them. Rigoraus due diligenice
must be conducted and the supplier is expes
to participate in an honest and straight £
mannier,

ing business with family members.
»» Having a firancialinterest in another company in
aurindustry.

Show thatyou support gopd business practice by logging onto
wwwv.transner-suppliers.net and completing the form.
Thigyeitl allowus to confirmhat you'hees racuhred, and agracta, the terms and cenditions zat out tn. our Suppliors Code of Conduct.

TIP- GFFS ANQNYMQUS HDTLINE
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