TRANSNED

TRANSHNET FREIGHT RAIL, a division of

TRANSNET SOCLTD
Registration Number 1990/000900/30
(Hereinafter referred to as Transnet)

REQUEST FOR QUOTATION. [RFQ. AC PZB 12829

FOR THE SUPPLY OF ) MAINTENANCE MASONS MILL.

FOR DELIV ; TERMARITZBURG-MASONS MIELL.
TEND% MBNTS MUST BE SENT TO JOHANNESBURG ACQUISETION COUNCIL

IN DUPLICATE

&TORS MUST WEAR SAFETY CLOTHING TO 5ITE MEETING.

S
ISSUE DATE: 8 JANUARY 2014
CLOSENG DATE: 13 FEBRUARY 2014
CLOSING TIME: 10:00 JOHANNESBURG
SITE BRIEFING: MASONS MILL DIESEL DEPOT PIETERMARITZBURG.
DATE AND TIME: 24 JANUARY 2014 AT O9HOO
VALIDITY: 28 FEBRUARY 2014

CONTACT: MOSES MCHUNU 033 897 2162 - CELL 0832807189
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Section 1
NOTICE TO BIDDERS

Quotations which must be compieted IN DUPLICATE as indicated in Section 2 of this RFQ are to be submitted as

follows:
METHOD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council

Ground Floor Inyanda House 1
21 Wellington Road

Parktown \\

Johannesburg 2001

Tender Box
i Responses to RFQ
Responses to this RFQ must not include documeni§ or e ce relating to any other quotation or
proposal. Any additional conditions must be emb an accompanying letter.

2 Broad-Based Black Economic Empo Q! B-BBEE]
Transnet fully endorses and suppgfls ernment’s Bread-Based Black Economic Empowerment
Programme and it would therefore Wgefer @ do business with local business enterprises who share these

same values. Transnet will aggordingly allow a “preference” to companies who provide a B-BBEL

Verification Certificate. ent transactions will be evaluated accordingly.

2.1  B-BBEE Scor nd Kating

As presiibgin ¥rms of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

REgulations, Respondents are to note the following:

sals will be evaluated on price which will be allocated 80 points and preference which wilt

allocated 20 points, dependent on the value of the Services

~, = The 80/20 preference point system applies where the acquisition of the Services will be less
than R1 000 000.00.

= If the 80/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,
the RFP will be cancelled

In compliance with the Government Gazette No 34612, Notice No, 754 dated 23 September 2011, as
from 1 Qctober 2011 vailid B-BBEE Verification Certificates must be issued by:

a) Verification Agencies accredited by the South African National Accreditation System

FSANAST; or

b} Registered Auditors approved by the Independent Reguiatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.

Enterprises will be rated by such agencies based on the following:

Respondent’s Signature Date & Company Stamp
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¢} Large Enterprises [i.e. annual turnover greater than R35 million]:

» Rating leved based on all seven elements of the B-BBEE scarecard

d)  Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and R35 million}:

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

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

a annual total revenue of R 5 million or less gualifies as an EME.

o Aufomatic rating of B-BBEE Level 4 irrespective of race or pwnership

» Black ownership greater than 50% or Black Women owne‘aip greater than 50%
automatically qualify as B-BBEE Level 3

Sufficient evidence to qualify as an EME would be a certificate ich may be in the form

of a letter) from an auditor or accounting officer or a cENjfilte Pom a Verification Agency

accredited by SANAS. The certificate must cggfi company’s turnover, black

ownership / black female ownership and B-BBEI el.

Respondents are reguired to furnisfr proof of e sbove o Transnet. fi.e. a detaifed scorecard as

stiputated above in respect of Large Fritergig O5Fs, or a certificate in respect of EMEs].

Transnet will accordingly allocate a_goa m of 20 {Twenty) points in accordance with the

80720 preference point system p the Preferential Procurement Policy Framework Act
{PPPFA), Act 5 of 200G and i Reg

BBEE scorecard rating. /gefer re A for further details].

s to the Respondent’s final score based on an entity’s B-

BEE cettificate, which is valid as at the Ciosing Date of this RFP, wiil
eing aliocated for B-BBEE.

N.B. Failure to subm

r Appfication Form, for Returnable Documents required]

3 COMMU N
RF OPUMENTS ARE AVATLABLE FROM. RECEPTION, TENDER ADVISES CENTRE, INYANDA
OUND FLOOR, 21 WELLINGTON ROAD, PARK TOWN, JOHANNESBURG.OR 100
BAYHEAD DURBAN .DURING OFFICE HOURS 08H00-15H00.

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

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

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

to the RFQ to the following Transnet employee:

Name: MR B FRANKISH MR SIKHOLIWE MCHUNU

Email: Bobby.Frankish@transnet.net Sikholiwe. Mchunu@transnet.net
No documentation fee applicabie.

¢)  Respondents may also, al any time after the closing date of the RFQ, communicate with the

Secretariat of the Transnet Acquisition Council on any matter relating to its RHQ response:

Telephone 011 544 9486 Fax 011 774 9760 Email tac.secretariat@transnet.net

Respondent’s Signature Dale & Company Stamp
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4 Tax Clearance

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

provide this document with the RFQ submission will result in disqualification.

5 VAT Registration

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

& Legal Compliance

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

'\

Wio ing date and time.

Ail prices must be guoted in South African Rand on a fixed @ sis, excluding VAT.

and local laws and regulations.

7 Changes to Quotations

Chanrges by the Respondent to its submission will not be considere

8 Pricing

G Prices Subject to Confirmation

Prices quoted which are subjed to confirmatid w not be considered.

i0 Negotiations

Transnet reserves the right to unRertakeppost-tender negetiations with selected Respendents or any

number of short-listed Respon®gnts.

11 Binding Offer

Any Quotation fyQis psuant to this Request shall be deemed to be an offer. Any exceptions to this

staternent musiRpe ly and specifically indicated.
iz
t committed to any course of action as a result of its issuance of this RFQ and/or its receipt
tation in response ta it. Please note that Transnet reserves the right to:
\\ modify the RFQ's goods / service(s) and request Respondents to re-bid on any changes;

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

° disqualify Quotations submitted after the stated submission deadline;

s not necessarily accept the lowest priced Quotation;

° reject all Quotations, if it so decides;

° place an order in connection with this Quatation at any time after the RFQ's closing date;

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

® split the award of the order/s between more than one Supplier/Service Provider; or

® make no award at all.

Respondent’s Signature Date & Company Stamp
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Transnet reserves the right to exciude any Respondent from the bidding process who has been convicted
of a serious breach of law during the preceding 5 [five] years, including but not iimited to breaches of the
Competition Act 89 of 1598, Respondents are required to indicate below whether or not they have been
found quilty of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that J/we

have/have not been found guilty during the preceding 5 [five} years of a serious breach of law,

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

refatively minar offences or misdemeancurs, e.q. traffic offences.

Where found guilty of such a serious breach, please disclose: \

NATURE OF BREACH: V

DATE OF BREACH:

Furthermore, Ifwe acknowledge that Trans C L reserves the right {0 exclude any Respondent
from the bidding process, should that pe tity have been found guilty of a serious breach of law,

tribunal or regulatory obligation.

13 EVALUATION CRITERIA

14  TRANSNET WILL UTILUIS OLLOWING CRITERIA {NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SERVICE PROVIDER, IF 50 REQUIRED:

- QPrighg and price basis {firm} - whilst not the sole factor for consideration, competitive pricing

nd overall level of unconditional discounts® will be critical

-, Transnet will utilise the following formula in its evaluation of Price:
~ . Pr-Pmin
PS = 80 (1 -
Where:
Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

1 Only unconditional discounts will be taken info account during evaluation. A discount which has been offered
conditionally will, despite not being taken into account for evaluation puposes, be implemented wien payment s
effected.

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

in accordance with the table below: [Befete column that is not applicable]

" B-BBEE Status Level Number of points
of Contributor {80/20 system)
1 20
2 18
3 16
4 12
5 10
i 6 6
7 4
8 : \)
Non-compliant 0
contributor

This RFQ is valid unti!

Validity Period V
Transnet desires a validity period of 56 days from the closi@ this RFQ.

Banking Details
BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

Company Registrati
Registration numbagof gsmpey / C.C.
Co

y / C.C.

Registered na &
Disclo Aes Quoted
Re s ghust indicate here whether Transnet may disclose their quoted prices and conditions to

ndents:

YES NO

Returnabie Documents

Returnable Documents means all the documents, Sections and Annexures, as listed in the tables

below.

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

Doecuments, as detailed below.

Failure to provide afl these Returnable Documents will resuft in a Respondent's
disqualkification. Respondents are therefore urged fo ensure that aglf these Documents

are refurned with their Quotations.

Respondent’s Signature Date & Company Stamp
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All Sections, as indicated in the footer of each page, must be signed, stamped Submitted -
and dated by the Respondent. Please confirm submission of these mandatory [Yes or NO];
Returnable Documents by so indicating {Yes or No} in the table
o below:Returnable Documents
SECTICN 1 : Notice to Bidders
- Valid B-BBBE Certlificate from auditor, accounting officer or SANAS
accredited Verification Agency [RSA EMEs]
Note: failure to provide a valid B-BBEE Verification Certificate at the closing gf;te
and time of the tender will result in an automatic score ro
being allocated for B-BBEE scorecard
Valid Tax Clearance ceitificate
Letter of Good Standing Dept. Of Labour
SECTION 2: QUOTATION FORM O
b) In addition to the requirements of section ove, Respondents are further required to submit

with their Quotations the following esse ettnable Documents as detailed below.

Failure to provide alf these RetiMpgNgle Pocuments may resuft in a Respondent’'s
disqualification. Responde Mg thfrefore urged to ensure that alf these documents

are returned with their Qogiatiops.All Sections, as indicated in the focter of each page, must

be signed, stamped andNdated by the Respondent. Please confirm submission of these essential

Returnable Documgnt indicating [Yes or No] in the table below:

Retfrnable Documents

Submitted
[Yes or Noj |

ms and Conditions of Contract for the Supply of Goods

SECTION 3 : Stan
or Services

ifted copies of IDs of shareholder/directors/members [as applicable]
Certified copy of Certificate of Incorporation {CM29/CM9 name change]
- Certified copy of share certificates [CK1/CK2Z if C.C.]

- A signed letter from Respondent’s auditor or accountant confirming mast
recent annual furnover figures

SECTION 5: Certificate of Attendance

Respondent’s Signature

Date & Company Stamgp
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Section 2

QUOTATION FORM
I/We

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

with the conditions related thereto.

I/We agree to be bound by those terms and conditions in:
the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3

hereof]; and

any ather standard or special conditions mentioned and/or embodied in thi \e\uest for Quotation.
I/We accept that unless Transnet should otherwise decide and so iglorm me&, this Quetation [and, if
any, its covering letter and any subseguent exchange of corres) , together with Transnet’s

acceptance thereof shall constitute a binding contract betwe 3 nd me/us.

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

I/We further agree that if, after I/we have been nota’Sd of ceptance of myfour Quotation, Ifwe fail
C

to any other legal remedy which it may haQ el tNe order and recover from mej/us any expenses
§

incurred by Transnet in calling for Quota@

and/or having to accept any less favourable offer.

Price Schedule

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

Item _ Umt of - Qu'a.'n'ti Priceper. | Total Price
No.  Measure | VMY | cut/month- (ZAR)
1 33000 5Q M 9
2 1027975QM | 9
ad-Time from date of purchase order: Not applicable.
ETION TIME ON A SPECIFIED MONTHLY BASIS.
S

tes to Pricing:

a} Al Prices must be quoted in South African Rand, exclusive of VAT

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

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

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

Respondent’s Signature Date & Company Stamp



SPECIFICATIONS 2014/2015
VASONS MILL OPERATING 83000 m2
1} Exterior area: Brushcut both banks both side Moses Mabhida road bridge up to main enfrancefexit roads
access. Then brush cut from the bridge Bm strip left hand side fowards city simulianeously cut the cenire
area {0 the foot of the bank of main road 1o ity
Z2) Interior area Brush cul open land areas lo 2 maximum height of 10cm between fences..
- Mow around offices /car garages. Cut road verges fowards South control point as specified. This includes the
cantre area between the road straight 1o the yard tracks. Garden flower beds 1o be weed Tree. Soll {0 be turne
once per specified months, Noxious weeds fo be eradicated.
The area covers the culling of grassed areas by means of a rotary slasher / lawn mowing and brush cutting. Thie
sxcludes chemical mowing.
Fhis involves simultaneous control of edges, paths and structures, including weed spraying / spot spraying, with
egistered herbicide in consultation with the Transnel Horticulurist.
Jpen Land:
v The culling of veld grass, small shrubs, herbaceous and other undesirable or u \aﬂted plant growth on oper
and unutilized land then remove cul material 1o an official dumpsite. Open §aﬁ€§S as o be cut to a maximumr

height of 10om.

«  Chemical control of noxious weeds and spraying of re-growih with registere rbicides in consullation with
Transnet Horliculturist, 1o be included in quoled price. &

+ Alllitter/refuse to be disposed of al a legal regisiered dump/landfill sit

i+ Removal of refuse and dead growth and cutting of seed bunch fro frecs.

s Routine pruning of shrubs

¥E. Contractors accounts to re-measure area before submisgion auote.
ITEM TMEASURE UNIT ITEM AMOUNT
TOTAL UNIT RATE o~ PER MONTH
93000 mz

SONTRACTOR TENDER PRICE PER CUT

SONTRACTOR TENDER PRICE LIST FOR GROUS TENANCE

SONTRACTOR TO SUPPLY ALL THE NECESSARY MAT MENERY AND LABOUR.
Wi cas have been shown to the confractors, the grass cuttings

ial dumpsite.
) forbidaen. . No invoice would be accepted for areas burnt before the

ind noxious weeds are 1o be removed to a
Fhe making of fires on Transnet properigl
sutting

Hease contact Moses (033) 897 21 : 280 7188 for any clarity reguired.

Al invoices fo siate name of ay se order number and date of completion, and be submitted to The
ordiculturist, Transnet Enviro Ser Celfis Road, Boughton, Pietermarnizburg, 3201.

nspection will take place cheduled provided... No payment will be released wilhoul inspection anc
sertification having undert ¥ Prices are ner month per specified month.

irty (B0} days of receipt of off Original invoice and afler inspection has beer
mwt [ ransnet Representative.
Nibility to maintain the relevant areas as per specs through out the year.

tis the coniraciors }
WS rests with the contracior to ensure that all contract documenis are read and understood ir

Ylease note th

ult,
nvoice must slate purchase order no. place and month when cutting was done and be invoiced to Transnet Freigiv
tail Enviro Services P.O.Box 8621 Johannesburg 2000

NB. With immediale effect ail contraciors working on or near the rail track must wear reflective clothing at al
imes. in addition hard hats with visors and safety footwear are necessary. A contractor who is required {o cross
he track at any time during the duration of his contract must be protected by flagmen with & white flag 600m or
sither side of the work site, warning trains of people working on the track.

f this is not adhered {o Transnet inspectors can order the workers off the site.

Fhe area is to be cut on a monthly basis in the following months:

April, June, September, October, November, December 2014, thern January, February, March 2015.

NB. Open lands to be cut once per month throughout the year . Areas around and between offices within 20 meters
o be mowed weekly in the growing scason April, September, Getober, November, December, January,
February & March

NE: If there's a potential damage to cars,windows that my incurred in the process of cutting kindly use Hesian or
ontact Depot Manager or Safety rep to assist with the removal of cars.
B f e b

gl g ﬂ‘Lg 162 {4

§
VB o™




SPECIFICATIONS 2014/2015 (Please read and comply with 2™ iast paragraph)

MASONS MILL DIESEL DEPOT 102 79Tm2

zxterior area Brush cut from main road entrance both side of the road including garages, straight 1o the securih

jate. interior area Mow around offices between fences from Diesel pipe through o level crossing. Garden flowel

xeds to be weed free. Soil to be turned once per specified months., Noxious weeds fo be eradicated.

'he area covers the culting of grassed areas by means of a rotary slasher / lawn mowing and brush cutting. This

wxcludes chemical mowing.

Mhis involves simultanecus control of edges, paths and struciures, including weed spraying / spot spraying, witt

egistered herbicide in consullation with the Transnet Hortloulurist,

Jpen Land:

+ The cutling of veld grass, small shrubs, herbaceous and oih@r undesirable or unwanted plant growth on oper
and unutilized land then remove cut material to an official dumpsite. Open land areas to be cuf, (to ¢
maximum height of 10cm), raked and all vegetative refuse removed to an official dumpsie.

v Chemical contro! of noxious weeds and spraving of re-growth with registered herbicides in consultation with

Transnet Horticulturis, to be included in quoted price. \
+ Alllitterfrefuse to be disposed of at a legal registered dump/iandfill site. \
» Removal of refuse and dead growth. *
v Hotine pruning of shrubs

NB. Contraciors accounts o re-measure area before submission of quagel
ITEM MEASURE UNIT RGN WO UNT

TOTAL UNIT RATE G NG MONTH
94 942 + 7855 (Area from 1% signal main road bridge pass cablg to dhd of double story building.

CONTRACTOR TO SUPPLY ALL THE NECESSARY MAC “RY AND LABOUR.

zach cut o comply with specs throughout the year. All ve been shown {o the contractors, the grass cuttings
ind noxious weeds are {0 be removed o an official g
Fhe making of fires on Transnet property is strictl forbififen. No invoice would be accepted for areas burnt before the
sutting

“lease conlact Moses (033) 897 2162 celh:
Al invoices to state name of area, purgh

SONTRACTOR TENDER PRICE PER CUT
SONTRACTOR TENDER PRICE LIST FOR GROUNDS MQEE Ck

Horticulturist, Transnef Enviro Service is Road, Boughton, P:etermamtzburg 3201,

nepection will take place as pe ¢ provided. No payment will be released withoul inspection anic
sertification having underiaken. Pyt ber cut per specified month.

“ayment will be effected within 1§ (0} days of receipt of off Original invoice and afler inspection has beer

;ompleted io the satisfactiongi ﬂei‘ Representative.

tis the contractor’s respor®gj
ih the contractor (o ensure that ali contract documents are read and understood ir

lease note that the or@
uli,
nvoice must state a®™Ny order no. place and month when cutting was done and be invoiced 1o Accounting Office
fransnet Freig (.Box 8621 Johanneshurg 2000,

NB. With immediate effect all contractors working on or near the rail track must wear reflective clothing at al
imes. In addition hard hats with visors and safety footwear are neceassary. A confractor who is required fo cross
he frack at any time during the duration of his confract must be protected by flagmen with a white flag 600m or
sither side of the work site, warning frains of people working on the track.

f this is not adhered to Transnet Inspectors can order the workers off the site.

the area is fo be cul on & monthly basis in the following months: April. June, September, October
dovemtber, December 2014 and then January , February, March 2015,

NB. Open lands to be cut once per month throughout the vear . Areas around and between offices within 20 m to be

nowed weekly in the growing season { April, September, October, November, December, Januvary, February &
Viarch)

NB: If there’s a potential damage to cars,windows that my incurred in the process of cutting kindly use Hesian or

ontact Depotl Manager or Safely rep 1o assist with the removal of cars
ij@b > oq/nfrol
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shail be obliged to adhere to the Standard Terms and Conditions for
the Supply of Goods and Services to Transnet as expressed hereunder. Should the Respondent
find any condition{s) unacceptable, it shouid indicate which condition(s) is/are unacceptable and
offer an alternative(s). A Quotation submitted by a Respondent will be subjected to review and
acceptance or rejection of iis proposed contractual terms and conditions by Transnet’s Legal

Counsel, prior to consideration for an award of business.

1  SOLE AGREEMENT \\
Unless otherwise agreed in writing, these terms [Terms and each Term| ansnet’s purchase order(s)

[Order or Orders] represent the only conditions upon which Tran®get 50C ™d [Transnet] procures
erson to whom the Order is

goods or services specified in the Order [collectively, the Produ
cept any other conditions which the

addressed [the Supplier/Service Provider]. Transnet dgge

Supplier/Service Provider may specify, unless otherwise ag ransnet in writing. In the event of

any inconsistency between these Terms and any Order§these s shall take precedence.

20 CONFORMETY WITH CRDER
Products/Services shall conform strictly wi er. The Supplier/Service Provider shall not vary the

quantities specified and/or the specj ny, stipulated in the Order, without the prior written

cansent of Transnet. The Supplier/Seyice Pepvider warrants that the Products/Services shall be fit for their

purpose and of satisfactory gua

21 DELIVERY AND TIT

21.1 The delivery gatNgind gddresses are those in the Order. Time shall be of the essence in respect of

the SupplRs/Qgrvi®e Provider’s obligations under the Order.
21.2 Th p rvice Provider will not be excused for delay in delivery or performance except due to

stggces outside its control and then only subject to the Supplier/Service Provider having

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

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

S delay becames, in Transnet’s absolute opinion, significant.

22 PRICE AND PAYMENT
22.1 Prices specified in an Crder cannot be increased. Payment for the Products/Services shall be made by
Transnef against an original undisputed invoice(s) [a Tax Invoice], supporting documentation and
month-end statement from the Supplier/Service Provider. Tax Invoices plus supporting

documentation shall be posted to the address shown in the Order.

22.2 Payment of the Supplier's/Service Provider's valid Tax Invoice(s) will be made by Transnet in the
South African currency and on the terms stated in the Order, the standard payment terms being 21
[twenty one ] days from date of receipt by Transnet, uniess otherwise agreed to in writing.
Transnet shall arrange for payment of such Tax Invoices and any pre-authorised additional

expenses incurred, provided that the authorised expenses are supported by acceptable

Respondent’s Signature Date & Company Stamg
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documentary proof of expenditure incurred [where this is available]. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Provider, taking inte account any deduction or set-

off and bank charges.

23 PROPRIETARY RIGHTS LIABILITY
If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation or infringement of any third party’s
contractual, industrial, commercial or intellectual property rights including but not fimited to any patent,
registered design, design right, trade mark, copyright or service mark on anyg application thereof, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it har I& from any and all losses,
liabilities, costs, claims, damages and expenses [including any legal fees|aiigilg directly or indirectly from
such allegation or claim provided that this indemnity shall not apply Qere thellegation or claim arises
rv

solely as a result of the Supplier/Service Provider following a design © originated and furnished by

a) procure for Transnet the right to continue using the in @ Products; or

b) modify or replace the Products/Services so t%ecome non-infringing,

provided that in both cases the Products/Servi all continue to meet Transnets requirements and any

Transnet. The Supplier/Service Provider shall either

specifications stipulated in the Order. Shoff option be possible, the Supplier/Service Provider may

remove, with Transnet’s prior writtgfl col uch Products/Services and will pay to Transnet a sum
equivatent to the purchase price. TFansglt refuses to give such consent, the Supplier/Service Provider

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

T

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

24 PROPRIETARY ON
All information icl nsnet has divulged or may divuige to the Supplier/Service Provider and any
to Transnet’s business which may have come inte the Supplier's/Service Provider’s

carrying out an Order, and the existence of the Order, shall be treated by the

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

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

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

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

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

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

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

work on the Order shall stop.

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

not been terminated.

26.3 In the event of termination the Supplier/Service Provider m Wali claims within 2 [two]
months of termination after which time claims will only be ransnet considers exceptionat
circumstances.

264 If the Products are not provided in accordance wigh an the Order shall be deemed terminated
and the Supplier/Service Provider shall co te Transnet for any costs incurred in obtaining

substitute Products or any damage cause theWailure or delay in the delivery.

27 ACCESS
The Suppiier/Service Provider shall b{ iable e acts, omissions and defaults of its personnel or agents

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

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

Transnet’s premises, shgfl
procedures as and equired.

28 INSOLVE

If the pligr/SerWMce Provider shall have a receiver, manager, administrator, liguidator or like person

h Transnet’s health and safety, security and system security rules and

apo 1o any part of its assets or if the Supplier/Service Provider compounds with its creditors
esolution for the writing up or administration of the Supplier/Service Provider, Transnet is at
«, y tO terminate the Order or Orders forthwith, or at its option, to seek performance by any such
S .
appBinted person.
29 ASSIGNMENT
The Suppler/Service Provider shall not assign its cbligations under an Order without Transnet’s prior

written consent, which consent shall not be unreasonably withheld or delayed.

30 NOTICES
Notices under these Terms shall be delivered by hand to the relevant addresses of the parties in the Order
or may be served by facsimile or by email, in which event notice shalf be deemed served on

acknowledgement of receipt by the recipient.

Respondent’s Signature Date & Company Stamp
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31 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorposated by reference in this dlause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African couris, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet's right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or abtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive relief. If the
Supplier/Service Provider does not have a registered office in the South Africa ‘g‘liii at all tmes maintain
an agent for service of process in South Africa and shall give Transnet the na nd address of such agent

as such may be amended, in writing, from fime {o time.

32 GEMNERAL V

Completion or termination of an Qrder shall be without prejygig arty1erm herein which by its nature

would be deemed to continue after completion or terminatig ding but not imited to clauses 23, 24,

Error! Reference source not found., 25 and Errdy! Refd™hice source not found.. Headings are
included herein for convenience only. If any Ter . be held illegat or unenforceable, the validity or
enforceability of the remaining Terms shall nothcted. No failure or delay by Transnet to enforce any

reof by Transnet. All rights and remedies available to

rights under these Terms will operate as

either party under these Terms shall in Mlditigh to, not to the exclusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and cogflic be signed in any number of counterparts, all of which taken together
shall constitute o€ am@thegrame instrument. Any party may enter into this agreement by signing any

such counterparty

&
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/she has made himseif/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet SOC Ltd will recognise ne claim for relief based on an
allegation that the Respondent overlocoked any such condition or failed to properly

take it into account for the purpose of calculating guoted prices or otherwise,

SIGNED at on this day of 20

'\

NAME:

DESIGNATION: O

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s coniac Please complete]

Email
N, Website

Transnet urges its chients, suppliers and the general public
to report any fraud or corruption to
TIP-OFFS ANONYMOUS: 0800 003 056

Respondent’s Signature Dale & Company Stamp



Transnet Supplier Declaration/Application

The Financial Director or Company Secrelary

Annexure D1

Transnet Vendor Management has received a request 1o load your company on 1o the Transnet vendor database.
Please furnish us with the following to enable us 1o process this request:

SND R eN

NB:

Compilete the "Supplier Declaration Form" {SDF} on page 2 of this lotler

Criginal cancelled cheque OR latter from the bank verifying banking delails (with bank stamp)

Certified copy of ideniily documeant of Shareholders/Directors/Moembeis (where applicable)

Certified copy of certificate of incorporation, CM29 / CM8 (name change) \

Certified copy of share Certificales of Shareholders, CK1/ CK2 (if CC)

A lefter with the company’s letterhead confirming physical and postal addresses

Criginal or certified copy of SARS Tax Clearance cerlificate and Vat registrati ificate

A signed letier from the Auditor / Accountant confirming most recent annyal turno and percentage black
ownership in the company AND/OR BBBEE cerlificate and detailed sgoMgard from an accredited raling
agency (SANAS member),

= Failure to submit the above documentation will defay the veg fion process.
repplication may reques! furthor

= Where applicalile, the respoeciive Tnmsno! business uni ;*mm
informalion from you, E.g. peonfl of arexisfence of a Sonv : Costract belwoan youwr busmess and
the respective Transnet bw iness unil cle.

IMPORTANT NOTES:

a)

b)

f}

NcWin terms of the DT codes, you are classified as an
Exempted Micro Enterprise (EME). I y is classified as an EME, piease include in your
submission, a signed letter from your A ountant confirming your company's most recent annual
turnover is less than R5 million and pcentale of black ownership and black female ownership in the
company AND/OR BBBEE cerlifi tailed scorecard from an accredited rafing agency (e.g.
permanent SANAS Member), s ou Teel you will be able to altain a belter BBBEE score.

f vour annual turnover is less than R5 mili

ms of the DT codes, you are
: - lave! based on any 4 of the
e your submission as confirmation

K vour annual turnover i
classified as a Qualilfyin
7 elements of the BB

of your status.
NB: BRBEE certifi
{e.g. permang

delailed scorecard should be cobtained from an accrediled rating agency
mber).

se include your BEE certificate in your submissicn as confirmation of your sfatus.
C cerificale and detailed scorecard shouid be obiained from an accredited raling agency

&) nenl SANAS Member).

cobved from you, you must also
o correctly classified in {terms of

To averd PAYE tax being nutomatically deductod fro
contact the Transnel person who lodged this request on you
Tax legislation,

Unfortunalely, No payments can be made to a vendor untii the vendor has been registered, and no vendor
can be regisiered until the vendor application form, fogether with ils supporting documentation, has been
received and processed.

Please return the compieted 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 he/she should compiete and internal Transnet Departmental
Questionnaire before referring the matter to the appropriate Transnet Vendor Master Office.

Regards,
Transnet Vendor/Supplier Management [please substitule (his with your relovant Transnet departinent
before sending ithis document out]

TRANSNED




Honexure 02

TRANSGMET

o

d
i P
¥

¢ 10 NUmibér 14 Sole Propristor
Trust ] Pyl |

Proprieto:

“BafkAGcoUNT Numiber | 4y

::'.R\j;'

SSevic

“Provincial

L Parttime

ToSigh For Aod GoBehall ©11

NEBE: Pleass roturn the completod
documents mentioned above to the Tronsnel ific
services/products.
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that - \‘

Representative{s) of ...
(name of compary;} *

attended the information briefing session | of the proposed Service to be rendered in terms
of this RFQ on

Respondent’s Signature Date & Company Stamp
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I DEFINITIONS

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

meaning assigned thereto in this dause, except where the context dearly requires otherwise:

1.1 Bid or Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
1.2 Respondent(s) shall mean a respondent/bidder to a Transnet Bid;

1.3 RFP shall mean Request for Proposal;

14  RFQ shall mean Request for Quotation; \\

1.5  RFX shall mean RFP and/or RFQ, as the case may be;

1.6 Services shall mean the services required by Transnet as specifif®yin its Bid'Document;

1.7 Service Provider shall mean the successful Respondent:

1.8 Tax Invoice shall mean the document as required by of the Value-Added Tax Act, 89 of

1991, as may be amended from fime to time;
1.9 Transnet shall mean Transnet SOC Lid, a St ned Company; and
1.10 VAT shall mean Value-Added Tax chargQ terms of the Value-Added Tax Act, 89 of 1991, as

may be amended from time to time. O

2 GENERAL

All Bid Documents and subsequeifgcontr and orders shall be subject to the following procedures as laid
down by Transnet and arc {o R ly adhered to by any person or enterprise or company responding to

this RFX.

3 LODGING OF BIf DRCUMENTS

ali hereinafter include reference to an RFP or RFQ, shall be lodged with Transnet no

n the closing date and time specified for the receipt thereof, in accordance with the directions
Bid Documents.

Bi%y shall be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Documents with the Bid number and subject endarsed on the left hand bottom corner of the
envelope.

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

4 USE OF BID FORMS
4.1 Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
may result in the rejection of a Bid.
4.2 Respondents must note that the original Bid forms must be compieted for submission and not a

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

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

letterhead and duly cross-referenced in the RFX,

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

5.1

5.2

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

If any of the drawings or spedifications referred to in Bid Documents are the official publications of
recognised standardising bodies, copies of such drawings and speciﬁcai‘s shall be acgquired by

Respondents at their own expense.

4] DEFAULTS BY RESPONDENTS

6.1

6.2

If the Respondent, after it has been notified of the accepta MB to:

a) enter intc a formal contrack when cailed upg o in terms of clause 14 [Contract

Documenis ], within such period as Transnel ma ¥ or

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

<) when called upon to do so, fumi isfa security of the fulfilment of the contract in
ferms of clause 15 [Securities

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

proceed to accept any other BiQor, if J is necessary to do so, call for Bids afresh, and may recover

from the defaulting RespoNgdent aiy additional expense incurred by it in calling for new offers or in

accepting a higher offery

If any Respondgft, yho submitted a Bid and/or concluded a contract with Transnet [hereinafter
referred to h ice Provider], or in the capacity of agent or subcontractor who has been

associated vth s Bid or contract:
a) s rawn such Bid after the advertised date and hour for the receipt of Bids; or

. after having been notified of the acceptance of its Bid, failed or refused to sign a contract

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

C) has carried cut any contract resulting from such Bid in an unsatisfactery manner or has

breached any condition of such contract; or

d) has offered, promised or given a bribe in relation to the obtaining or the execution of such
contract; or
e} has acted in a fraudulent or improper manner or in bad faith towards Transnet or any

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

f} has made any incorrect statement in the affidavit or cerlificate referred to in clause 12 [fFormal
Notification Regarding Name of Successful Respondent] and is unable to prove to the

satisfaction of Transnet that

(i) it made the statement in good faith henestly believing it to be correct; and

Respondent’s Signature Date & Company Stamp
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(i) before making such statement, it took all reasonable steps to satisfy itself of its

correctness; or

g) caused Transnet damage, or to incur costs in order to mest the Service Provider's

requirements which could not be recovered from the Service Pravider;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
lincluding any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any

Transnet business through its “hlacklisting” process.

6.3 Any person or enterprise or company against whom a decision has been gi under the provisions of
clauses 6.2b), 6.2d) or 6.2e) above, may make representations to th§ Chief Operating Officer of

Transnet Group, whose decision shall be final.

6.4 Any disqualification [Blacklisting] imposed upon any person or € i T company, may also apply

to any other enterprise under the same or different name alified persons or enterprise or

company [or associates thereof] and shall for avoida ot alsoc be applied to any agent or

employee of the person or enterprise or company gonce

7 CURRENCY

Prices or fees must be quoted in the currg/M g
Services. Prices or fees in any other cug %

by a foreign Respondent,

e Republic of South Africa {ZAR] in respect of local

be rejected by Transnet save where such price is quoted

8 EXCHANGE AND REMITTA

The Respondent shouid where the whole or a portion of the contract or order value is to be

remitted overseas, U Il, if requested ta do so by the Service Provider, effect payment overseas

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

stipulated b cgondent in its Bid Documents and any variation in the amount to be so paid, which may
arise as t of fluctuations in the rate of exchange involved, will be for the account of the Service
Provi

Respondent who desires to avail itself of the aforementioned facility must at the time of bidding
\\ furnish the information called for in the clause " fxchange and Remittance' of the Bid Documents and
also furnish full details of the principals or service providers to whom payment is to be made.

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

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

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

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

E ACCEPTANCE OF BID

9.1 Transnet does not bind itself to accept the lowest or any Bid.
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9.2 Transnet reserves the right to accept any Bid in whole or in part,

2.3 Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C — Services] and any schedule of

“Special Conditions” or otherwise which form part of the Bid Documents.

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

delivery to the Respondent.

10 LAW GOVERNING CONTRACT \

The law of the Republic of South Africa shall govern the contract created by cceptance of a Bid. The
Wﬁca fo be specified by the
spondent who shalt agree to

ca. A foreign Respondent shall,

domicilium citandi ef executand! shall be a place in the Republic o

Respondent in its Bid at which all legal documents may be serve

submit to the jurisdiction of the courts of the Republic of
therefore, state in its Bid the name of its authorised represe the Republic of Scuth Africa who is
empowered to sign any contract which may be entered ilgo in the event of its Bid being accepted and to act

on its behalf in all matters relating to the contract

i1 IDENTIFICATION Q
If the Respondent is a company, the fufl nam he directors shall be stated in the Bid. If the Respondent

is a close corporation, the fulf ngmes hgfmembers shall be stated in the Bid. If the Respondent is a

partnership or an individual tragindNnder a trade name, the full names of the partners or of such individual,

ARDING NAME OF SUCCESSFUL RESPONDENT

ed to the Secretary of an Acquisition Council, unsuccessful Respondents wifl be
names of successful Respondent(s) as soon as possible after the closing date for

question.

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

may be disqualified.

14 CONTRACT DOCUMENTS

14.1  The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C — Services] and any schedule of "Special Conditions™ or otherwise

which form pait of the Bid Documents.
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is

is

14.2

These contract documents 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

15.1

15.2

15.3
15.4

15.5

ITN)

iBs

The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, buiid'(g society, insurance or

guarantee corporation carrying on business in South Africa.

The security may be applied in whole or part at the discretion of Tr to make good any loss or
damage which Transnet may incur in consequence of a breach fva or any part thereof.

Such security, if required, shall be an amount which will be he Bid Documents.

For the purpose of clause 15.1 above, Transnet wij Deed of Suretyship form o the
successful Respondent for completion and no gugrant other form will be accepted. A copy
of such form will be supplied to Respondents gn rlquest. For this purpose a Deed of Suretyship form
will be provided which shall be complete retMgped to Transnet or a designated official by the

successful Respondent within 30 [thir rom the date of the letter of acceptance. No payment

will be made unti the form, duly  is delivered to Transnet. Failure to return the Deed of

Suretyship within the prescribal . save where prior extension has been granted, entitles

Transnet without notice toghe SeNg@FProvider to cancel the contrack with immediate effect.

Additional costs curr ransnet necessitated by reason of default on the part of the Service

naitions of this clause 15 will be for the account of the Service Provider.

Provider in relati

18]

ONVLIRMATION

ich are subject to confirmation will not be considered.

cdeNCe over prices which are subject to adjustment,

TION OF SERVICES EXCLUDED FROM BID

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

inciuded elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

All alterations made by the Respondent fo its Bid price{s) prior 1o the submission of its Bid Documents must

be done by deleting the incorrect figures and words where required and by inserting the correct figures and

words against the tems/Services concerned. All such alteraticns must be inttialled by the person who signs

the Bid Documents. Failure to observe this requirement may result in the particular item{s) or Services

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

Respondent’s Signature Date & Company Stamp
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19

20

21

VALUE-ADDED TAX

19.1  In respect of local Services, i.e. Services to be provided by a South African company, the prices or
fees guoted by the Respondent are to be exclusive of VAT which must be shown separately at the

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

a) the invoicing by the Service Provider on behalf of its foreign principal represenls a service

rendered by the principal;

b) the Service Provider’s Tax Invoice(s) for the local portion only [i.-\&e "commission™ for the

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF BID

20,1 The Service Provider shall adhere to the Standard Terms jtions of Contract as set out in

o ments, together with any schedule
RaiPocuments,

of "Special Conditions” or otherwise which form pagt of @
20.2  Should the Respondent find any conditions eptable, it should indicate which conditions are
sub

issioh on a company letterhead. Any such

rorm ST&C - Services, a copy of which is issued with

unacceptable and offer alternatives by

D aWg0et’s Legal Counsel who shall determine whether the
proposed altermnative(s) are acce |Qgr oterwise, as the case may be.

IMPORTANT NOTICE TO RESPENDE EGARDING PAYMENT
21.1 Method of Payment
a) The atte Respondent is directed to clause 10 [Imvoices and Payment] of Form

n
ST& SeNgceglf which sets out the conditions of payment on which Bid price{s) shall be

b) womg, in addition to the aforegoing the Respondent is invited to submit offers based on

ltegflative methods of payment and/or financing proposals.
%he Respondent is required to give full particulars of the terms that will be applicable to its

submission shall be subject to revie

\\ alternative offer(s) and the financial merits thereof will be evaluated and taken into

consideration when the Bid is adjudicated.

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

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

furnish a guarantee covering any advance payments.

21,2  Conditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific pericd are {o note that the conditional period wilt be calculated as from the date of receipt

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

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

Respondent’s Signature Date & Company Stamp
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recalculated from the date of receipt

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, spedifications and documents compiled by the Service Provider for
the purpose of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
ST&T - Services (Infellectual Froperty Rights).

23 VISITS TO FOREIGN COUNTRIES s
23.1 Respondents must furnish details in a covering lelfer if it is consjgered neMssary that employees of
Transnet should cairy out inspection andfor review any operati®ga ces at the premises of the
preferred Respondent or its subcontractors overseas f e of a product demonstration
and/or final acceptance or for any other reason.

23.2  If the Respondent considers overseas visits to be §ecessa must provide the following information

in a covering letter in respect of each proposg

a) countries and places to be visited:

b) number of employees and djst % velved;

c) number of man-days inv@lved; aQd

d) motivation for the vt

23.3  Transnet will make cments with regard to booking of air journeys, hotel reservations,

fransport to and 5, places of inspection or demenstration, etc. and all expenses wilt be for

the account raNgLe
23.4 Before%if ertaken, such as envisage in this clause 23, Transnet and the Respondent will
i

agrgl ingw on the number of employees of Transnet that should undertake the visit and the
D&y ofMan-days involved in the visit.

R ON BEMALF OF FOREIGN RESPONDENTS

&40 Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition Council or to & designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal's behalf by its South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised to act in that capacity by the principal. Failure to submit such authorisation by
the representative or agent shall disqualify the Bid.

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

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

enter into a formal contract in the name of their principals and must sign such contract on behalf of
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24.4

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

contract.

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

of documents executed outside the Republic for use within the Republic.”
b} The Power of Attorney must be signed by the principal under the same title as used in the Bid

Dacuments. \

c) On arrival within the Republic of South Africa this Power of Attfrney is to be completed in
terms of Section 8(2) of the Stamp Duties Act No, 77 of 1968, or a mendment thereof.

d) If & Power of Attorney held by the South African represe gent includes matters of a
general nature besides provision for the entering into aping of a contract with Transnet,

a certified copy thereof showld be furnished.

e) The Power of Attorney must authorise the gouth representative or agent to choose the
domicilium citandi et executands as prOm for in clause 26 fAddresses for Notices] of the
Standard Conditions of Contract, F &C - Services.

If payment is to be made in South N Woreign Supplier {i.e. the principal, or its South African

agent or representative], must ghet in writing whether, for payment by electronic funds

transfer [EFT]:

a} funds are to be

000000000
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i INTRODUCTION

When an Agreement is entered into between Transnet SOC Ltd [Transnet] and the appointed supplier
of Services to Transnet [the Service Pravider], these Standard Terms and Conditicns of Contract, the
technical specifications for the Services, the General Bid Conditions, a Schedule of Requirements or Work
Order including such special conditions as may be applicable, and any terms in the associated Bid

Documents, exclusively govern the provision of Services by the Service Provider to Transnat.

2 DEFINITIONS

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

meaning assigned thereto in this clause, except where the context clearly reqlires otherwise:

2.1 AFSA means the Arbitration Foundation of South Africa;

2.2 Agreement means the Agreement and its associated Waad,’or annexures and/or
appendices, including the Work Order(s), specificai

@ _

additional provisions in the associated bid docments Wered by the Service Provider [as agreed

0 e Services and such special

conditions as shall apply to the Agreement, togethf e General Tender Conditions and any

in writing between the Parties], which coll®s and exclusively govern the provision of Services

by the Service Provider to Transnet;

2.3

2.4

2.5 Commegc ate means [ @], notwithstanding the signature date of the Agreement;

2.6 | Information means any information or other data, whether in written, aral,

r in any other form such as in documents, papers, memaoranda, correspondence,
ooks, reports, drawings, diagrams, discs, arficles, samples, test results, prototypes, designs,
tans, 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 permitiing the represeniative of
the other Party to visit any of its premises}, or which ctherwise becomes krown to a Party, and

which is not in the public domain and includes, without limiting the generality of the term:
aj information relating to methods of operation, data and plans of the disclosing Party;
b) the contents of the Agreement;

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

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

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

to its existing and planned future business activities;

Date & Company Stamp
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2.10

) information relating to the past, present and future research and development of the

disclosing Party;

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

disclosing Party to maintain the confidentiality of such information;

hj informaticn contained in the software and associated material and documentation

belonging to the disclosing Party;

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

including inventions, applications and processes; \
i} Copyright works; \
k) commercial, financial and marketing information:

)] data concerning architecture, demonstrations, tools WUQS, processes, machinery
and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, f A nd technical requirements and

specifications of the disclosing Party;

n} information concerning faults or d in goods, equipment, hardware or software or the

incidence of such faults or def d

o) information concerning Fees and / or costs of the disclosing Party or its
authorised Subcontr(ors, eir methods, practices or service performance levels

actually achieved;

Copyright means ht in expressions, procedures, methods of operations or mathematical

concepts, comp codes, compilations of data or other material, literary works, musical
works, arlist nd recordings, broadcasts, program cairying signals, published editions,
photogy W or cinematographic works of the copyright owner to do or to authorise the
dciﬁtal cts specified in respect of the different categories of works;

efgfult ncans any breach of the obligations of either Party [including buf not limited to
U ental breach or breach of a fundamental term] or any Default, act, omission, negligence or
stalement of either Party, its employees, agents or Subcontractors in connection with or In

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

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

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

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

from time to time;

Date & Company Stamp
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2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20
2.21
2.22
3
S
2.24

2.25
2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

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

future additions and improvements to the Intellectual Property;

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

Materials means the Deliverables, the Service Provider Materials e Third Party Materials;

Parties mean the Parties to the Agreement together with thi ries, divisions, business

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

Patents mean registered Patents and Patent applica ce the latter have proceeded to grant,

and includes a right granted for any inventj roducts or processes in ali fields of technology;

or employees of one Party durigd m of the Agreement, for which purpose authorised
disclosure of the other Party’

order to enabie such activity@r procgss to be accomplished;

I Infermation or Intellectual Property is 2 prerequisite in

Personnel means anyQartner, employee, agent, consuitant, independent associate or supplier,

Subcontractor angd t & of such Subcontractor, or other autharised representative of either

Party,

means official orders issued by an operating division of Transnet to the

Serygice i or the provision of Services;

cel{s) means [@], the Service(s) provided to Transnet by the Service Provider, pursuant to
he k Order(s} in terms of the Agreement;

ervice level Agreement or SLA means the processes, deliverables, key performance
indicators and performance standards relating to the Services to be provided by the Service
Provider;

Subcontract means any contract or agreement or proposed contract or agreement between the

Service Provider and any third party whereby that third party agrees to provide to the Service

Provider the Services or any part thereof;
Subcontractor means the third party with whom the Service Provider enters into a Subcontract;

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

and used by the Service Provider in the performance of the Services;

s SIgnature Date & Company Stamp
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2.27

2.28

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of

1991, as may be amended from time to time;

Third Party Material means software, software development tools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or licensed to a third party and used by

the Service Provider in the performance of the Services;

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

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

be amended from time to time; and \

Work Order(s) means a detailed scope of work for a Service ed by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of ¢ eWo ransnet, which may be

appended to the Agreement from time to time.

3 INTERPRETATION

3.1

Clause headings in the Agreement are include®@for ea reference only and do nct form part of
the Agreement for the purposes of integ or for any other purpose. No provision shall be
construed against or interpreted to t dvantage of either Party hereto by reason of such

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

Any term, word, acronym offchras®ew@®d in the Agreement, other than those defined under the
clause heading “Definitjons” Il given its plain English meaning, and those terms, words,

acronyms, and phra d in the Agreement will be interpreted in accordance with the generally

accepted meanj thereto.

A referencg singular incorporates a reference to the plural and vice versa.

A referefge

fe to a particular gender incorporates a reference to the other gender,
E SCOPE

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

a¥iral persons incorporates a reference to iegal persons and wvice versa.

arrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.

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

Each properly executed Purchase Order forms an inseparable part of the Agreement as i it were
fuily incarporated into the body of the Agreement.

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

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

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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4.6

silent on the matter, the term, provision or condition in this Master Agreement shali prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutual written agreement between the Parties.

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

deadlines detailed in the relevant schedule shalt be extended by a period equal to the period of

that delay. \\

5 AUTHORITY OF PARTIES

51

5.2

Nothing in the Agreement will constitute or be deemed to W partnership between the
Parties, or constitute or be deemed to constitute the i agents or employees of one
another for any purpose or in any form whatsoever

Neither Party shall be entitled to, or have the gower ority to enter into an agreement in the

name of the other; or give any warranty, entation or undertaking on the other's behalf; or
create any liability against the etheer th® other’s credit in any way or for any purpose

whatsoever. O
15 WARRANTIES

6.1

6.2

be sclely responsible for the payment of remuneration and associated benefits, if
y, of s Personnel and for withholding and remitting income tax for its Personnel in

conformance with any applicable laws and reguiations;

d} 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 whole or in
part] of such Third Party Materials as it may reasonably require for the purposes of back-

up for archiving and disaster recovery; and

e} the use or possession by Transnet of any Materials will not subject Transnet to any claim

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

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

a retention of Fees as detailed in the relevant schedule and/or Work Order.
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€.3

6.4

6.5

6.6

6.7

6.8

6.10

The Service Provider warrants that for a period of 90 [ninety} days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result

shall be paid by the Service Provider.
The Service Provider will remedy any defect within 30 [thirty] days of heing notified of that defect
by Transnet in writing. \\

The Service Provider will not be liable to remedy any probiem ariskyg from or caused by any

modification made by Transnet to the Deliverables, or any pag thereof, Without the prior approval
of the Service Provider.

The Service Provider shall advise Transnet of the i

2T

e Pa agree that any changes to the Services,

of dany steps proposed by Transnet

pursuant to clause 6.5 above, including but not i RNy cost implications or any disruption

or delay in the performance of the Services.

including the charges for the Services or tables for delivery of the Services, will be agreed

in accordance with the change con cedure, as set out in clause 28 fAmendment and

Change Controf].
The Service Provider warranyff thall

ay it has, using thgamost Wgs ate software available, tested for {and deleted] all commonly

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

st endeavours to assist Transnet in reducing the effect of the virus and, particularly in the
VE at a virus causes loss of operational efficiency or loss of data, to assist Transnet to the
same extent to mitigate such losses and to restore Transnet to its original operating efficiency.

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

enactments thereof and any regulations made pursuant thereto.

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

In compliance with the National Railway Safety Requlator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
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the engagement of a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or s Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activitics,

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

7 TRANSNET'S OBLIGATIONS

7.1 Transnet undertakes to promptly comply with any reasonabie request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perfori‘he Services, but for no
other purpose. However, Transnel's compliance with any request for Wdrmation is subject to any
internal security rules and reguirements and subiject to the observ v the Service Provider of
its confidentiality obligations under the Agreement. y

7.2 The Service Provider shall give Transnet reasonable ny information it reguires in
accordance with clause 7.1 above,

7.3 Subject to dlause 13 [Service Providers Pegsoniioh nsnet agrees to provide the Service
Provider or its Personnel such access to a of its facilities as is necessary to allow the Service
Provider to perform its obligations un Agre®ment.

8 GENERAL OBLIGATIONS OF THE SEI @ fROVIDER
8.1 The Service Provider shall:

a) respond promptiyto all plaints and enquiries from Transnet;

b} inform TigQs ediately of any dispute or complaint arising in relation 1o the provision
of th S

) siness in a professional manner that will reflect positively upon the Service
Piyvidedind the Service Provider's Services;
keelp full records clearly indicating all transactions concluded by the Service Provider
elating to the performance of the Services and keep such records for at least 5 [five] years
from the date of each such transaction;

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

f) observe and ensure compliance with all requirements and obligations as set out in the
labour and related iegislation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993;
g} comply with ail applicable environmental legislation and regulations, and demonstrate
sound environmental policies, management and performance; and
h) ensure the validity of alf renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Shouid the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shall be entitled, in addition to any other rights and remedies that it
may have in terms of the Agreement, to terminate the Agreement forthwith without any
R L Signatire o Date & Company Stamp



Standard Terms and Conditions of Contract Page 10 of 22
Farm ST&C - Services [March 20121

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

the Service Provider.

8.2  The Service Provider acknowledges and agrees that it shall at all times;

a)
b)

C)

QX

m)

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

communicate openly and honestly with Transnet and demonstrate a commitment to

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

endeavour to provide the highest possible standards of service and professionalism, with a

reasonable degree of care and diligence;
use its best endeavours and make every dilicent effort to meet ed deadlines;

treat its own Personnel, as well as all Transnet’s officefg, employees, agents and

consultants, with fairmess and courtesy and respect for their rights;
practice and promote its own internal policies aime Wting and preventing unfair
discrimination [as further referred to in clause 22 and Diversityl,

treat all enquiries from Transnet in connectit he? Services with courtesy and respond

to all enquiries promptly and efficientlg. Whe e Service Provider is unable to comply
with the provisions of this clause, t%e Provider will advise Transnet of the delay and
the reasons therefor and will ransnet informed of progress made regarding the
enguiry; Q

when requested by Tgfisn ide clear and accurate information regarding the Service

Provider's own poli ang) procedures, excluding Know-How and other Confidential

Information, exAQpt where a non-disclosure undertaking has been entered into between

the Partieg

not WP Con of interest to develop between its own interests {or the interests of any
t

0
1 stomers] and the interests of Transnet;

i} o aceept or offer, nor allow, induce or promote the acceptance or offering of any

grattity, enticement, incentive or gift that could reascnably be regarded as bribery or an

ttempt to otherwise exert undue influence over the recipient;

not mislead Transnet or its officers, employees and stakehoiders, whether by act or
omission;

not otherwise act in an unethical manner or do anything which could reasonably be

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

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

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

FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Order.

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

materials [if any] set out in the Work Order and accepted by Transnet or in any relevant Work

Order fwhich will be invoiced to Transnet at costl.

WS SHaie
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Respondent’s Sig

9.3 Unless ctherwise agreed in a schedule or Wark Order, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred directly and sotely in connection with the

provision of the Services, provided that all such expenses:;

a} are agreed by Transnet in advance;

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

d} will anly be reimbursed if supported by relevant receipts.

9.4  All Tax Inveices relating to Fees, out of pocket expanses and, if applicable, travel and
accommodation costs, will provide the detail for each of the Personng ‘n’ying out the Services
and incurring the expenses, and the Tax Invoice will, where ap riate, include VAT as a

separate item.

INVOICING AND PAYMENT V

16.1  Transnet shall pay the Service Provider the amoun %  in the relevant schedule or Work

Order, subject to the terms and conditions of the Ad

10.2  Transnet shall pay such amounis to the ServicdlProvider, upon receipt of a correct and undisputed
Tax Invoice together with the supporti umSgiation as specified in the Work Order appended

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

undisputed become due and p e Service Provider for the provision of the Serviges, in

terms of clause 10.4 below.

10.3  All Fees and other sum4payabl der the Agreement are exclusive of VAT, which will be payable

at the applicable rat

10.4  Unless otheryfe
shall be %@d gether with a month-end statement. Payment against such month-end
sh £ m

ed for in the Work Order(s) appended to the Agreement, Tax Invoices

stateme ade by Transnet within 30 [thirty] days after date of receipt by Transnet of
s t together with ali undisputed Tax Invaoices and supporting documentation.
10, re payment of any Tax Invoice, or any pait thereof which is not in dispute, is nct made in

ance with this clause 10, the Service Provider shall be entitled to charge interest on the

Q utstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

period from the due date of payment untit the outstanding amount is paid.

FEE ADJUSTMENTS

11.1  Fees for Services rendered in terms of the Agreement shali be subject to review as indicated in
the Work Order(s) annexed hereto from time to time.

11.2  No less than 2 [two] months prior to any proposed Fee adjustment, the Parties shall commence

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

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

clause 25 of this Master Agreement [Dispute Resolution].
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INTELLECTUAL PROPERTY RIGHTS

12,1 Title to Confidential Information

a)

Transnet will retain all right, title and interest in and fo its Confidential Information and
Background Intellectual Property and the Service Pravider acknowledges that it has no
claim of any nature in and to the Confidential Information and Background Inteliectual
Property that is proprietary to Transnet. For the avoidance of doubt, all the Service

Provider’s Background Intellectual Property shali remain vested in the Service Provider.

Transnet shall grant to the Service Provider an irrevocable, royalty free, non-exclusive
licence to use Transnet’s Background Intellectual Property only fgr the Permitted Purpose.

This license shall not permit the Service Provider to sub-licens t& her parties.

The Service Provider shall grant to Transnet an irrevoc oyalty free, non-exclusive
licence to use the Service Provider's Background Int&§ectual Property for the Permitted
Purpose. This licence shall not permit Transnet to N@ther parties.

The Service Provider shail grant Transnet the Service Provider’s Background
Intellectual Property on terms which shall beQb de negotiated between the Parties for

the purpose of commercially exploiting §he Foreground Intellectual Praperty, to the extent

that such access is required.

12.2  Title to Inteliectual Property

a)

ServicCB®®ovider acknowledges that it has no claim of any nature in and
tellectual Property. The Service Provider shall not at any time during
en ity gnf such Foreground Intellectual Property, or cause to be done any act or

testing or in any way impairing or fending to impair any part of that right, title

p
mnterest te any of the Foreground Intellectual Property and shall not counsel or assist

%

y person to do so.

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

the Foreground Intellectual Property.

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

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and

above the sums payable in terms of the Agreement. The Service Provider undertakes fo
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12.3

12.4

12.5

sign all documents and do all things as may be necessary to effect, record and perfect the

assignment of the Foreground Intellectual Property to Transnet.

e) Subject te anything contrary cantained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be unreasonably be withheld or delayed?, the Service
Provider shall under no drcumstances be entitled as of right, or to daim the right, to use

Transnet’s Background Intelectual Property and/or Foreground Intellectual Property.

Title te Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Intellectual Property and/or Confidential Infg *1 ion shall be exclusively
owned by Transnet. The Service Provider shall disclose pgom@ly to Transpet all such
improvements, developmenis, adaptations and/for modificatigns, inveiWons or discoveries. The
Service Provider hereby undertakes to sign all documents a ings as may be necessary

s ts, developments, adaptations

and the Service Provider shall

Information belonging to 7] . ther or not such party is aware of such Confidential

Information, and shall prorfgtly nglify Transnet of the information if it becomes aware of any

i provide Transnet the information with such assistance as Transnet

snet’s cost and expense, to prevent such third party from so acting,

Unauthori

a)

e orentellectuat Property

rovider agrees to notify Transnet in writing of any conflicting uses of, and

icaWbns of registrations of Patents, Pesigns and Trade Marks or any act of
gement, unfair competition or passing off involving the Intellectual Property of
ransnet of which the Service Provider acquires knowledge and Transnet shall have the

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

illegal use fo an end.

C} The Service Provider shall cooperate to provide Transnet promptly with all relevant

ascertainable facts.

d) If proceedings are commenced by Transnet alone, Transnet shall be responsible for all
expenses but shall be entitled to all damages or other award arising out of such
proceedings. If proceedings are commenced by both Parties, both Parties will be
responsible for the expenses and both Parties shall be entitled to damages or other award

arising out of proceedings.

Date & Company Stamp



Standard Terms and Conditions of Contract Page 14 of 22
Form ST&C -~ Services [March 20123

13

SERVICE PROVIDER'S PERSOMNEL

13.1

13.2

13.3

13.4

13.5

14.2

14.3

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasenable reguirements made
known to the Service Provider by Transnet concerning conduct at any Jransnet premises or any
other premises upen which the Services are to be performed [includi \)ut net limited to security
regulations, policy standards and codes of practice and heaith afety reguirements]. The
Service Provider will ensure that such Personnet at all times W | and proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to om any premises occupied by or on

behalf of it, any Service Provider Personnel whose g or presence would, in the reasonable
opinion of Transnet, be undesirable or who fgpresents a threat to confidentiality or security or

whose presence would be in breach of r and reguiations governing Transnet's Personnel,

provided that Transnet notifies the Se rovider of any such refusal {with reasons why]. The
reasonable exclusion of any su AW from such premises shall not relieve the Service
Provider from the performa of I ations under the Agreement.

The Service Provider gagrees all reasonable endeavours to ensure the continuity of its

Personnel assigned orm the Services. If any re-assignment by the Service Provider of those

erience, and any such replacement shall be approved by Transnet prior to

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

N OF LIABILITY

either Party excludes or limits liability to the other Party for:
aj death or personal injury due to negligence; or

b) fraud.

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

Subject always to clauses 14.1 and 14.2 above, the ligbility of either the Service Provider or
Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of

Reg
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16

related Defaults shall not exceed 100% jone hundred per cent] of the Fees paid under the
schedule or Work Order to which the Default(s) relates.

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

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

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

14.6  Nothing in this clause 14 shall be taken as limiting the liability of the \}e Provider in respect of
clause 12 [intellectual Property Rightsjor clause 16 [Confidentiali

INSURANCES

151 Without limiting the liability of the Service Provider iad

L)

insure against, including any liability it may haie as

greement, the Service Provider
shall take out insurance in respect of all risks for is prudent for the Service Provider to
It of its activities under the Agreement
for theft, destruction, death or injury t person and damage fo property. The level of
insurance will be kept under review Qmsne , on an annual basis, toc ensure its adequacy,

ch insurance shall be entirely at the discretion of the

provided that any variation o thg

Service Provider.

15.2  The Service Provider shall a ge gisurance with reputable insurers and will produce to Transnet
evidence of the exigen®g of the policies on an annual basis within 30 [thirty} days after date of

policy renewals,

CONFIDENTI
6.1 ThePartNs h y undertake the following, with regard to Confidential Information:

n divuige or disclose to any person whomsoever in any form or manner whatsoever,

her directly or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shail assist the cther in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

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

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

such copies shall be regarded as Confidential Information;
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16.2

d)

g)

h)

K}

not to de-compile, disassemble or reverse engineer any compasition, compiiation, concept
application, item, compenent de-compilation, including software or hardware disclosed and
shall not analyse any sample provided by Transnet, or otherwise determine the
composition or structure or cause to permit these tasks to be carried out except in the

performance of its obligations pursuant to the Agreement;

not to exercise less care to safequard Transnet Cenfidential Information than the Party

exercises in safeguarding its own competitive, sensitive or Confidential Information;

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 shali be dealt with sccording to any other appro & level of confidentiality
relevant tc the nature of the information concerned, agreed befRveen the Parties concermned
and stipulated in writing for such informaticn in such cages;

the Parties shall not make or permit to be ma aNer person subject to their
controf, any public statements or issue press Zalea

)

has first been cbtained from the Party fl§st disCT®#G such information;

of®isclose Confidential Information

with regard to any matter related to the Ag less written authorisation to do so

each Party shall be entitled to di aspects of Confidential Information as may be

relevant to one or more technic alified employees or consultants of the Party who are

required in the course o hes to receive the Confidential Information for the
Permitted Purpcse prgvided he employee or consultant concerned has a legitimate

interest therein, and i oty to the extent necessary for the Permitted Purpose, and is

informed by rty of the confidential nature of the Confidential Information and the

obligatio f nfidentiality to which such disclosure is subject and the Party shall

yees or consultants honour such obligations;

ensuisugh ¢
% all notify the other Party of the name of each person or entity to whom any
CoRNfide

1at Information has been disclosed as soon as practicable after such disclosure;

each Party shall ensure that any person or entity to which it discloses Confidentiat
nformation shall observe and perform all of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the

Agreement by the person or entity; and

each Party may by written notice to the cther Party specify which of the Party’s employees,

officers or agents are required o sign a non-disclosure undertaking.

The duties and obligations with regard to Confidential Information in this clause 1€ shall not apply

where:

a)

b)

a Party can demonstrate that such informaticn is already in the public domain or becomes
available to the public through no breach of the Agreement hy 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
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<) can be proved to have been rightfully received by a Party from a third party without a

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

16.3 This clause 16 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upoen termination of the Agreement, all documentaticn furnished to
the Service Provider by Transnet pursuant to the Agreement shaifl be returned to Transnet

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

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICE \

Should the Service Provider fail or negiect to execute the work or to deliver a ortion of the Service, as

advertising matter, printing matter and the like.

required by the terms of the Agreement or Work Order, Transne I the Agreement or Work

Order in se far as it relates to the unexecuted work or rejected e Service, and, in such event,

the provision of any remaining commitment shall remain sulf espects to these conditions.

TERM AND TERMINATION

18.1 Notwithstanding the date of signature Commencement Date if the Agreement is [®]

herein or in any sch nnexures appended hereto, or otherwise in accordance with

and the duration shalt be for a 12 cnth period, expiring on { #], unless:
a) the Agreement is terr@a her Party in accordance with the provisions incorporated

law or equity, or

b) the Agr j ended at Transnet’s option for a further pericd to be agreed by the

18.2  Either
th

minate the Agreement forthwith by notice in writing to the other Party where
rQartynas committed a material Default and, where such Default is capabie of remedy,
iled

remedy such Default within 30 [thirty] days of receiving notice specifying the Default
iring its remedy.
ither Party may terminate the Agreement forthwith by notice in writing to the other Party when
the other Party is unable to pay its debts as they fall due or commits any act or omissicn which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended
from time o time], or if any action, application or proceeding is made with regard to it for:
a) a voluntary arrangement or composition or reconstruction of its debts;
b) its winding-up or dissolution;
C} the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
or
d) any similar action, application or proceeding in any jurisdiction to which it is subject.
184 Transnet may terminate the Agreement at any time within 2 [two] months of becoming aware of
a change of control of the Service Provider by notice in writing to the Service Provider. For the

purposes of this clauss, “control” means the right to direct the affairs of a company whether by

ownership of shares, membership of the beard of directors, agreement or otherwise,
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18.5 Transnet may cancel any schedule or Work Order hereto at any time on giving the Service

Provider 30 [thirty] days' written notice.

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

CONSEQUENCE OF TERMINATION

16.1 Termination in accordance with clause 18 /7erm and Terminalion] 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 Service Provier will immediately deliver
up, and procure that its Personnel will immediately deliver up to TraMget, all Deliverables and
property belonging to Transnet [or, in the event of termMgilg o Work Order, such as is
relevant to that Work Order] which may be in the po . or under the control of the
Service Provider, and certify to Transnet in writing t @ been done.

19.3  To the extent that any of the Deliverables angl prop®agfeferred to in cause 19.2 above are in
electranic form and contained on non—det*orage devices, the Service Provider will provide
Transnet with unencrypted copies of e oh magnetic media and wili irretrievably destroy
and delete copies so held.

19.4 In the event that the Agreepfent nated by the Service Provider under clause 18.2 [Term

and Termination], or in the nt thet a Work Order is terminated by Transnet under clause 18.5

[Term and Termingtio Transnet will pay to the Service Provider all ouistanding Fees

{apportioned on asis] relating to the work undertaken by the Service Provider up untl
the date of ion. Transnet will aiso pay the costs of any goods and materials ordered
fier in relation to the such work for which the Service Provider has paid or is

pay, in which case, on delivery of such goods or materiais, the Service Provider

deliver such goods and materials to Transnet or as it may direct.

19 i isions of clauses 0 [Definitions] 6 fWarranties], 12 [Intelfectual Property Rights], 14
itation of Liability}, 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
esolution]and 29 [Governing Law] shall survive termination or expiry of the Agreement.

1676 If either Party [the Defaulting Party]| commits a material breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any claims which the Aggrieved Party may have for damages

against the Defaulting Party.
1.7 Should:
a) the Service Provider effect or attempt to effect 2 compromise or composition with its
creditors; or
(5] either Party be provisionally or finally liquidated or placed under judicial management,

whether provisionally ar finally; or
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C) either Party cease or threaten to cease {0 carry on #s normal line of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];

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

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

claims which either Party may have for damages against the other.

20 ASSIGNMENT
Neither Party may assign the benefit of the Agreement or any interest hereunger except with the prior
written consent of the other. Further, in the event that Transnet wish assign or novate the
Agreement to any third party, the Service Provider agrees that it shalf no sonably withhold or delay
its consent fo such assignment or novation and that it shall only be EWE' over from Transnet any
t

reasonable tegal costs incurred by it as a direct result of such asg ovation.

21 FORCE MAJEURE

21.1 Neither Party shall have any claim against thepther arising from any failure or delay in the

performance of any obligation of either M\ nder the Agreement caused by an act of force

civil disturbance, defaults, delays or discontinuance

on the part of independent uppliers, or other circumstances or factors beyend the

reasanable control of either
Party hereunder is deifed by virtue of the aforegoing, any period stipulated for any such
performance shalgbe bly extended.

21.2  [Each Party v e allYeasonable steps by whatever lawful means that are available, to resume
full perf % oon as practicable and will seek agreement to maodification of the relevant
pr %t Agreement in order to accommodate the new circumstances caused by the act of

(§)
rogpna/omre. 1 a Party fails to agree to such modifications proposed by the other Party within
i 1 days of the act of force majeure first oceurring, either Party may thereafter terminate

greement with immediate notice.

d to the extent that the performance of chligations of either

N,
b} ALITY AND DIVERSITY

22.1  The Service Provider will not victimise, harass or discriminate against any employee of either Party
to the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disability, age, religious belief, sexual orientation or part-time status. This provision
applies, but is not limited to employment, upgrading, work environment, demction, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of
compensation and selection for training.

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

amendments and re-enactments thereof.
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23 NON-WAIVER

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

and in terms of the Agreement.

23.2  Such failure or neglect shall not, in any manner, affect the continued, unaltered validity of the

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

24 PARTIAL INVALIDITY
If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shaill be required

to be modified, the validity, legality and enforceability of the remaining pmvl"&]s shall not be affected

thereby.
25 DISPUTE RESOLUTION y
25.1  Should any dispute of whatsoever nature arise betwee concerning the Agreement,
the Parties shall try to resolve the dispute by neg in 10 [ten] Business Days of such

dispute arising.
25.2 If the dispuite has not been resolved by gucl negotiation, either of the Parties may refer the
dispute to AFSA and notify the oth asordingly, which proceedings shall be held in

Johannesburg.

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

arbitrators appointed by AF

25.4 This cdlause constitutes irrevocable consent by the Parties to any proceedings in terms hereof,

and neither of ¢ all be entitled to withdraw from the provisions of this clause or claim

at any such g#bc hat it is not bound by this clause 25.

25.5 This d erable from the rest of the Agreement and shall remain in effect even if the

inated for any reason.

25.6 i
% gfion, where grounds for urgency exist.
{ DR®SSES FOR NOTICES
«, 3

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

address or facsimile number, as may be, by written notice to the other:
al Transnet
(i) For legal notices: [#]
Fax No. [@]

Attention: Legal Department
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{ii) For commercial notices: [@]
Fax No. {@]

Attention: {e]

b) The Service Provider

{i} For legal notices: [#]
Fax No. [#]
Attention: [e]

(i} For commercial notices: [e] \\
Fax No. [e]

oss Or delivered by hand, or sent by

facsimile.

26.3  Any notice shall be deemed o have been give

C} if faxed, on the date

printout, provided th&§ suchnotice shall be confirmed by prepaid registered post on the
date of dispatch ¥ such tax, or, should no postal facilities be available on that date, on the

next Busigess

27  WHOLE AND O REGMENT

27.1 The Parges by confirm that the Agreement constitutes the whole and only agreement
[, m with regard to the subject matter of the Agreement.

27 %{:‘S hereby confirm that the Agreement replaces all other agreements which exist or may
existed in any form whatever between them, with regard to the subject matter dealt with in
he Agreement, including any annexures, appendices, schedules or Work Order(s) appended

hereto.

28 AMENDMENT AND CHANGE CONTROL

Z8.1  Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing, 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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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.

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any reguiations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as ma\ e appropriate in the
circumstances. If, within a reasonable petiod of time, the Service Pr@vider and Transnet cannot

reach agreement on the nature of the changes required or ory modifica¥gn of Fees, Deliverables,

warranties, or other terms and conditions, either Party may h the matter determined in
accordance with clause 25 /Dispute Resolution] above.

COUNTERPARTS O

The Agreement may be signed in any number of counferparts, all of which taken together shall constitute

one and the same instrument. Either Part eMgr into the Agreement by signing any such

counterpart.

< QQOOOQOO
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THIS AGREEMENT is made between

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

whose registered office is at 48" Floor, Cariton Centre, 150 Commissioner Street, Johannesburg 2001,
and

ithe Company] [Registration No ]

'\

whose reqgistered office is at

WHEREAS
Transnet and the Company wish to exchange Information [as gl ‘m] and it is envisaged that

each party may from time to time receive Information o ihe other in respect thereof. In

consideration of each party making available to the other 9 Mrmation, the parties jointly agree that

any dealings between them shall be subject to thi terms and conditions of this Agreement which
themselves will be subject to the parameters of ccument.

IT IS HEREBY AGREED O

i INTERPRETATION
In this Agreement:

1.1 Agenis mean

contractors, g member;

1.2  Bid or nt means Transnet’s Request for Information [RFI] Request for Proposal

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

1.3 fs]

i ng Party) and/or the business carried on or proposed or intended to be carried on by

{ Information means any information or other data relating to one party (the

at party and which is made available for the purposes of the Bid to the other party (the
a, eceiving Parly) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any other information otherwise made available by the
Disctosing 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:

ay is publicly available at the time of its disciosure or becomes publicly available (other than
as a result of disclosure by the Receiving Party or any of its Agents contrary to the terms of

this Agreement); or
b) was lawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
by its written records or other reasonable evidence) free of any restriction as to #s use or

disclosure prior te its being so disclosed; or
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) following such disclosure, becomes avaitable to the Receiving Party or its Agents {as can be
demonsirated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such

information;
1.4 Group means any subsidiary, any holding company and any subsidiary of any hoiding company of
gither party; and

1.5  Enformation means all information in whatever form including, without limitation, any
information relating to systems, operations, plans, intentions, market ‘portunities, know-how,

trade secrets and business affairs whether in writing, conveyved oriy®or by machine-readable

medium,
2 CONFIDENTIAL INFORMATION V
2.1 All Confidential Information given by one party to them ent (the Disclosing Party) to the
other party {the Receiving Party) will be tred the Receiving Party as secret and

Information to any other person other accordance with the terms of this Agreement.

2.2 The Receiving Party will only usd ential Information for the sole purpose of technical

and commercial discussionsfibetwes e parties in relation to the Bid or for the subsequent

performance of any corgract IR the parties in relation to the Bid.

2.3 Notwithstanding cla above, the Receiving Party may disclose Confidential Information:

a} to thogfo ents whe strictly need to know the Confidential Information for the sole

¢
p et geit in clause 2.2 above, provided that the Receiving Party shall ensure that
5‘% s are made aware prior to the disclosure of any part of the Confidential
mation that the same is confidential and that they owe a duty of confidence to the
sclosing Party. The Receiving Party shall at afl times remain liable for any actions of such

Agents that would constitute a breach of this Agreement; or

Q } to the extent required by law or the rules of any applicable requlatory authority, subject to

clause 2.4 below.

2.4 In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3b) above, it shall promptly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reascnably take to challenge the validity of such

requirement.

2.5  Inthe event that any Confidential Information shall be copied, disclosed or used otherwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to
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 fake such steps (including the institution
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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.

2.6 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.

3 RECORDS AND RETURN OF INFORMATION

3.1 The Receiving Party agrees to ensure proper and secure storage of all Information and any copies

thereof.

3.2  The Receiving Party shall keep a written record, to be supplied t &e Disclosing Party upon
request, of the Confidential Information provided and any copie thereof and, so far as is
reasonably practicable, of the location of such Confidential Enfw any copies thereof.

3.3 The Company shall, within 7 (seven) days of receipt of a cNfand from Transnet:

“
ONgLL

other device whatsoever into which4 copied, read or programmed by the Company or

a) return all written Confidential Information (i opies); and

b} expunge or destroy any Confidential Igform om any computer, word processor or

on its behalf.
3.4  The Company shall on request s % ificate signed by a director as to its full compliance
R v (

with the requirements of clau

4 ANNOUNCEMENTS

4.1 Neither party will m ermit to be made any announcement or disclosure of its prospective

interest in thedMd t the prior written consent of the other party.

4.2 Neither { ke use of the other party’s name or any information acquired through its

other party for publicity or marketing purposes without the prior wtitten consent

Q, v
5 10
‘ igations of each party and its Agents under this Agreement shall survive the termination of any

ussions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) years.

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

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

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

this Agreement, including specific performance, recovery of damages or otherwise.
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8 PRIVACY AND DATA PROTECTION
8.1  The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights (Section $4) in connection with this Bid and shall procure that its personnel
shall observe the provisions of such Act {as applicable) or any amendments and re-enactments
thereof and any regulations made pursuant thereto,
8.2 The Receiving Party warrants that it and its Agenits have the appropriate technical and
organisaticnal measures in place against unauthorised or unlawful processing of data relating to

the Bid and against accidental loss or destructicn of, or damage o such data held or processed by

\\
9 GENERAL

9.1  Neither party may assign the benefit of this Agreement, ar an erest heMeunder, except with the
Agreement at any time o

them.

prior written consent of the other, save that Transnet mgy a

any member of the Transnet Group.

9.2 No failure or delay in exercising any right, power or @ under this Agreement wilt operate as
a waiver of it, nor will any single or partial ejercise of it preclude any further exercise or the
exercise of any right, power or privilege r greement or otherwise.

L}

<

9.3  The provisions of this Agreement s

erable in the event that any of its provisions are held
by a court of competent jurisdi et applicable authority to be invalid, void or otherwise

unenforceable, and the rerflaining Wvisions shall remain enforceable to the fullest extent

permitted by law.

9.4  This Agreement ma e modified by a written agreement duly signed by perscns authorised

9.5 ent shall canstitute the creation of a partnership, joint venture or agency
9.6 I nt will be governed by and construed in accerdance with Scuth African law and the
es jgevocably submit to the exclusive jurisdiction of the South African courts.
a, 000G00000
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