TRANSNET FREIGHT RAIL, a division of

TRANSNET SOC LTD
Registration Number 1590/000900/30

(Herein after referred to as Transnet)

12 MONTHS CLEANING CONTRACT AT LADYSMITH AND DANSKRAAL

REQUEST FOR QUOTATION. [RFQ] No,CRACWILSE_13947

FOR THE SUPPLY OF: CLEANING SERVICES REQUIRED AT LADYSMITH AND
DANSKRAAL,

FOR DELIVERY TO: VARIOUS BUILDINGS IN LADYSMITH AND DANSKRAAL.
REF.WK 85/2013
TENDER DOCUMENTS\WMUST BE SENT TO JOHANNESBURG ACQUISITION COUNCIL
IN DUPLICATE.
PLEASE NOTE: #ALL CONTRACTORS ARE TO WEAR APPROPRIATE SAFETY
CLOTHING FOR SITE MEETINGS.

ISSUEDATE: 5 MAY 2014

CLOSENG DATE: 13 MAY 2014

CLOSING TIME: 10:00 JOHANNESBURG

SITE BRIEFING: LADYSMITH RAILWAY STATION.
DATE: 15" MAY 2014

TIME: 10 AM

VALIDITY: 31 JULY 2014

CONTACT: CARROL SMITH

CONTACT NUMBER: 031-361-4124 (OFFICE HOURS FROM 8HO0O TILL 15H00
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Section 1
NOTICE TO BIDDERS

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

as foliows:
METHOD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rai Acquisition Council

Ground Floor Inyanda House 1
21 wellington Road

Park town

Joharnesburg 2001

Tender Box

1 Responses to RFQ

Responses to this RFQ must not include docurments or referencesrélating to any other guotation or

proposal. Any additional conditions must be embodied in an accompanying letter.

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

Transnet fully endorses and supports the Government's Broad-Based Black Economic Empowerment
Programme and it would therefore prefer t@ de busifiess with local business enterprises who share these
same values. Transnet will accordingly allew. @ “preference” to companies who provide a B-BBEE

Verification Certificate. Al procurement fransactions will be evaluated accordingly.

2.1 B-BBEE Scorecard and Rating

As prescribed in tepm&ef the, Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regtlations, Respondents are to note the following:

« Proposals wilhhe evaluated on price which will be allocated 90 points and preference which will

be alloeated 10 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 R GO0 000.00.

s, If the 90/10 preference point system is stipulated and alt Bids received exceed R1 060 000.00,
the RFP will be cancelled
In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:
3) Verification Agencies accredited by the South African National Accreditation System
[SANAST: or
b) Registered Auditors approved by the Independent Regulatory Board of Auditars [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:

Hespondent's Signature Date & Company Stamp
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Large Enterprises [i.e. annual turnover greater than R35 million}:

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

Qualifying Small Enterprises — QSE [i.e. annual turnover between RS million and R35 million]:

* Rating based on any four of the elements of the B-BBEE scorecard

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

In accordance with B-BBFEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
a annual total revenue of R 5 million or less qualifies as an EME.

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

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

Sufficient evidence to qualify as an EME would be a certificate (which“may be in the form
of a letter) from an auditor or accounting officer or a certifichte fromé@ Verification Agency
accredited by SANAS., The certificate must confirm the “€erpany’s turnover, biack
ownership / black female ownership and B-BBEE statds level,

Respondents are required to furnish proof of the sbave to Trafisnet. [ie. a defailed scorecard as
stipulated above in respect of L arge Enterprises ang-QSEs, or a certificate in respect of EMES].

Transnet will accordingly allocate a maximumdof 10 [ten] points in accordance with the 90/10
preference point system prescribed in the Preferential Procurement Policy Framework Act (PPPFA},
Act 5 of 2000 and its Regulations to_the\Respondent’s final score based on an entity’s B-BBEE
scarecard rating. [Refer Anpexure A for further details].

N.B. Failure to submit a B-BBEE(certificate, which is valid as at the Closing Date of this RFP, will

result in a score of zero being‘@lecated for B-BBEE.

[Refar Section 4, VendorApplication Form, for Returnable Documents required]

3 COMMUNICATION;
R F Q DOCUMENTS AREAVAILABLE FROM. RECEPTION, TENDER ADVISES CENTRE,
INYANDA HOUSE 1, GROUND FLOOR, 21 WELLINGTON ROAD, PARK TOWN JOHANNESBURG
OR 100 EEL ROAD BAYHEAD DURBAN. DOCUMENTS TO BE COLLECTED DURING OFFICE
HOURS FROM 08HO0-15H00.

a)

b)

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

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

A Respondent may, however, before the closing date and time, direct any written enguiries refating

to the RFQ to the following Transnet employee:
Name: MR I.M POTGIETER MR GONNIE NADASEN

Email: Isaac.potgieter@transnet.net gannie. nadasen@iransnet.net

Respondent’s Signature Date & Company 5t
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¢) Respondents may also, at any time after the closing date of the RFQ, communicate with the

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

Email tac.secretariat@transnet.net

Tax Clearance

The Respondent’s criginal valid Tex Clearance Certificate must accompany the Quotation. Failure to

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

VAT Registration

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

Legal Compliance

The successful Respondent shall be in full and complete complianceauith_ahy and all applicable national

and local laws and regulations.

Changes to Quotations

Changes by the Respondent to its submission will not befsensidered after the closing date and time,

Pricing

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

Prices Subject to Confirmation

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

Negotiations

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

number of short-listed Respondents.

Binding Offer

Any Quotatioft fupnished pursuant to this Request shall be deemed to be an offer. Any exceptions to this

statementmust be clearly and specifically indicated.

Disclaimers

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

of a Quotation in response o 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 Quetation which does not conform: to instructions and specifications which ere detailed
herein;

o disqualify Quotations submitted after the stated submission deadling;

o not necessarily accept the lowest priced Quotation;

s reject all Quotations, if it so decides;

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

ssponcent’s Signature

Date & Company Stamp
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e 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 ali.

Transnet reserves the right to exclude any Respandent from the bidding praocess who has been convicted
of a serious breach of law during the preceding 5 [five] years, including but not limited to breaches of the
Competition Act 89 of 1998. Respondents are required to indicate below whether or not they have been
found guiity 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 quilty during the preceding 5 [five] years of a@erious breach of law,

including but not limited to a breach of the Competition Act, 89 of 1998, by & Court of law, tribunal or
other administrative body. The type of breach that the Respondent is requiredhto disclose excludes
relatively minor offences or misdemeanours, e.g. traffic offences.

Where found guilty of such a serious hreach, please disciose:

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, 1/we acknowledge that Transnet SOC Ltd reserves the right to exclude any Respondent
from the bidding process, sheuld that person or entity have been found quilty of a serious breach of law,

tribunal or regulatory obligation.
14  EVALUATION CRITERIA

15 TRANSNET WILL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPREER /SERVICE PROVIDER, IF SO REQUIRED:
. Administrativeyesponsiveness - Completeness of response and returnable documents
@ Substaritive Fesponsiveness — Prequalification criteria, if any, must be met
® Weighted ewvaluation based on 90/10 preference point system:
=%, Pricing and price basis [firm} - whilst not the sole factor for cansideration, competitive pricing

and overall level of unconditional discounts® will be critical

Transnet will utilise the following formula in its evaluation of Price:

PS =90 {11

Where:

! 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 purposes, be implemented when payment is
effected,

nature Date & Company Stamp
+
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Fs = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

Preference points will be awarded to a bidder for attaining the B-BBEE status level of contribution

in accordance with the table below: [fsiefe column Bhal is mol spehcabie}

- B-BBEE Status Level | Number of points
of Contributor (90/10 system)
1 10
2 9
3 8
4 6
5 5
6 3
7 2
T o

contributor

16  Validity Period

Transnet desires a validity period of 56.days fromuthe clgsing date of this RFQ.
This RFQ is valid until

17 Banking Details

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

i8 Company Registration

Registration numiber£f company / C.C.

Registered nameiof company / C.C.

19 Disclosugrelof Prices Quoted

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

other Respondents:

Yes|  |no

20 Returnable Decuments

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 Returnabile

Documents, as detailed below.

Respondent’s Stgnaturs Diate & Company Stamg
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Faflure to provide afl these Returnable Documents will result in a

Respondent’s disgualification. Respondents are therefore uiged fo

ensure that all these Documents are returned with their Quotations.

“and dated by the Respondent. Please confirm submission of these mandatory
Returnable Documents by so indicating [Yes or Ne] in the tabieshelow:

"-Returnable Documents

All-Sections, as indicated in the footer of each page, must be signed, stamped | Submitted

{Yes or Noj

SECTION 1 : Motice to Bidders

- Valid B-BBBE Certificate from auditor, ag€ccounting officer or SANAS
accredited Verification Agency [R5A EMEs]

Note: failure to provide a valid B-BBEE Verification Cettificate at the closing date
and time of the tender will reSultyin an automatic score of zero
being allocated for B-BBEE scorecard

Valid Tax Clearance certificate

Letter of Good Standing Dept. Of Laboux

Valid (BCCCI —Bargaining Council Centract Cleaning Industry { Certificate)

SECTION 2: QUOTATION FGRM

B) In additiengo the reguirements of section (a) above, Respondents are further required to submit with

their Qéotationsthe following essential Returnable Documents as detailed below.

Faifure to provide all these Returnable Documents may result in a Respondent’s

disqualification. Respondents are therefore urged to ensure that all these documenits

are returned with their Quotations. Ali Sections, as indicated in the footer of each page, must

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

Returnable Documents by so indicating [Yes or NoJ in the table below:

Respondent’s Signature

% Company 5iz
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Returnable Documents

Submitted
[¥es or Noj

SECTICN 3 : Standard Terms and Conditions of Cantract for the Supply of Goods
or Services to Transnet

SECTION 4 : Vendor Application Form

- Certified copy of share certificates [CK1/CK2 if C.C.]
- Entity’s letterhead

- A signed letter from Respondent’s auditor or accountant conﬂrmmg most
recent annual turnover ﬂgures

SECTION 5: Certificate of Attendance

Respondent’s Signature

Tate & Company Stamp



Transnet Request for Quotation No CRAC LBE 13947
Page 9 of 17

Section 2
QUOTATION FORM
I/We

Hereby offer to supply the goods/services at the prices guoted 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

e any other standard or special conditions mentioned and/cr embodied in this Reguest for Guotation.

I/We accept that uniess Transnet should otherwise decide and so inform, me/us, this Quotation [and, if
any, its covering letter and any subsequent exchange of correspondercely together with Transnet's

acceptance thereof shall constitute a hinding contract between Transnet and'me/us.

I/We further agree that if, after I/we have been notified of the acteptance of my/our Quotation, I/we fall
to deliver the said goods/service/s within the delivery lead-time quoted, Transnet may, without prejudice
to any cther legal remedy which it may have, cancelthe order and recover from me/us any expenses

incurred by Transnet in calling for Quotations afresh angfor having to accept any less favourable offer.

Price Schedule

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

VAT:
Ttem | Description of Goods 5 -0 Unit of Quantity PRICE PER | Total Price
Noo o RN A NS | Measure MONTH (ZaR)
1 | PROVIDE CLEANING SERVICE TO MONTHLY 12 R R
VARIOUS BUILDINGS IN GLENCOE Manths
AND DUNDEE, |
Delivery/Lead-Time from date of purchase order: [days/weeks]

COMPLETION TIMES NO CALNDAR DAYS MONTHLY-BASIS (days/week)

Netes to Pricing:

a)  All Prices must be quoted in South African Rand, exclusive of VAT

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

¢) Please note that should you have offered a discounted price(s), Transnet wili cnly consider such

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

Respondent’s Signature timte & Company Siamp
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shall 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 should indicate which cendition{s) is/are unacceptabie and
offer an alternative{s). A Quotation submitted by a Respondent will be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior to consideration for an award of business.

1  SOLE AGREEMENTY
Unless otherwise agreed in writing, these terms [Terms and sach Term] and Tfansget’s purchase order(s)
[Order or Orders] reprasent the only conditions upon which Transnet SOC tid [Transnet] procures
goods or services specified in the Order [collectively, the Products] from the persen to whom the Order is
addressed [the Supplier/Service Provider]. Transnet does not accept any other conditions which the
Supplier/Service Provider may specify, unless otherwise agreed @ by Transnet in writing. In the event of

any inconsistency between these Terms and any Order, theseyTerms shialll take precedence.

21 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Orderdhe Supplier/Service Provider shall not vary the
quantities specified and/or the specification, if (any, sfipuiated in the Order, without the prior written
consent of Transnet, The Supplier/Service Pravider wassants that the Products/Services shall be fit for their

purpose and of satisfactory quality.

22 DELIVERY AND TITLE
22.1 The delivery dates and addresses,are thaose in the Order. Time shall be of the essence in respect of

the Supplier's/Service Provifler's,ohligations under the Order.

22.2 The Supplier/Service Rroviden will not be excused for delay in delivery or performance except due to
circumstancesgoutsidenits control and then only subject to the Supplier/Service Provider having
netified Trafsnet in writing on becoming aware of such circumstances. Transnet may terminate an
Order, it whole o in part, without incurring any lability to the Supplier/Service Provider if such a

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

23 PRICE AND PAYMENT
233, Pricesyspecified in an Order cannot be increased. Payment for the Producis/Services shall be made by
Transnet 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.

23.2 Payment of the Supplier's/Service Provider's valid Tax Inveice(s) will be made by Transnet in the
South African currency and con the terms stated in the Order, the standard payment terms being 21
ftwenty 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 arc supported by acceptable

Respondent’s Signature Dare & Company ¢
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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 into account any deduction or set-

off and bank charges.

PROPRIETARY RIGHTS LIABILITY

If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omissionr by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Qrder being 2 violation or infringement of any third party’s
contractual, industrial, commercial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any application thereof, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it harmiess\frem any and all losses,
liabilities, costs, claims, damages and expenses [including any legal fees] arisimgadirectly or indirectly from
such allegation or claim provided that this indemnity shall not apply where, the allegation or claim arises
sofely as a result of the Supplier/Service Provider following a design or process gsiginated and furnished by

Transnet. The Supplier/Service Provider shall either
a) procure for Transnet the right to continue using the infringing, Products; or
b) modify or replace the Products/Services so that they bedeme non-infringing,

provided that in both ¢ases the Products/Services shallfContinue to meet Transnet’s requirements and any
specifications stipulated in the Crder. Should neithgmeptién be possible, the Supplier/Service Provider may
remove, with Transnet’s prior written consent, such Products/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transnét refuses®o give such consent, the Supplier/Service Provider
shall have no liability in respect of any “eentinued use of the infringing Products/Services after

Supplier's/Service Provider’s prior written request to remove the same.

PROPRIETARY INFORMATION

All information which TransnetWias divulged or may divulge to the Supplier/Service Provider and any
information relating to Transnet's business which may have come into the Supplier's/Service Provider's
possession whilst carfying eut an Order, and the existence of the Order, shall be treated by the
Supplier/Service Pfovider as confidential information and shall not, without Transnet's prior written
consent, be dis€losed te,any third party, or be used or copied for any purposes other than to perform the
Order. This&lause does not apply to information which is public knowledge or available from other sources
other than By breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return alt
matefials jssued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

materials. “Such confidential infarmation shall at all material times be the property of Transnat.

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

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

TERMINATION OF ORDER

27.1 Transnet may cancel an Order in whele or in part at any time upen at least 7 [seven] days” written

Respongant’s

notice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service

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

r

Date & Company 5is
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material breach of its obligations 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 shalf stop.

27.2 Transnet shall pay the Supplier/Service Provider a fair and reascnable price for justified work in
progress, where such price reflects only those costs not otherwise recoverabie 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 upon 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 clauge will not in any event
exceed the total amount that would have been payable to the Supplier/Service Provider had the Order

not been terminated.
27.3 In the event of termination the Supplier/Service Provider must submit aligclaims within 2 [two]
maonths of termination after which time claims will only be met infWhatelransnet considers exceptionat

circumstances.

27.4 If the Products are not provided in accordance with an Orderythe Order shall be deemed terminated
and the Supplier/Service Provider shall compensate Teansnet for any costs incurred in obtaining

substitute Products or any damage caused due o tive faiure or delay in the delivery,

28 ACCESS
The Supplier/Service Provider shall be liable faPthe acts, omissions and defaults of its personnel or agents
who, for the purposes of the Order, shall \be treated as if they are the Supplier's/Service Provider's
employees. The Supplier/Service Prodider shall ensure that any such personnel or agents, whilst on
Transnet’s premises, shail comply withelransnet’s health and safety, security and system security rules and

procedures as and where requirgg.

29 INSOLVENCY
If the Supplier/Service Proyider shall have a receiver, manager, administrator, liquidator or like person
appointed over all af any parb of its assets or if the Supplier/Service Provider compounds with its creditors
or passes a resoluliafi forghe writing up or administration of the Supplier/Service Provider, Transnet is at
liberty to terflinate. the Order or Orders forthwith, or at its option, to seek performance by any such

appointed(person.

30 ASSIGNMENT
The Suppligr/Service Provider shall not assign its obligations under an Order without Transnet's prior

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

31 NOTICES
Natices 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 shall be deemed served on

acknowledgement of receipt by the recipient.

Respondent’s Signature Date & Company Samp
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32 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to Scuth African arbitration under the rufes of the Arbitration Foundation of South
Africa, which rules are deemed incarporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, 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 obtaining interim retief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
iy 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 it wilhat all times maintain
an agent for service of process in South Africa and shali give Transnet the name and address of such agent

as such may be amended, in writing, from time to time.

33 GENERAL
Completion or termination of an Order shall be without prejudice to anyTerm herein which by its nature
would be deemed to continue after completion or termination, including but not limited to clauses 24, 25,
Error! Reference source not found., 26 and Error! Referaencessource not found.. Headings are
included herein for convenience only. If any Term herein,be held iflegal or unenforceabie, the validity or
enforceability of the remaining Terms shall not be affeétedy No failure or delay by Transnet to enforce any
rights under these Terms will operate as a waiver thereof by Transnet. All rights and remedies available to
either party under these Terms shall be in addition to, not to the exclusion of, rights otherwise available at

faw.

34 COUNTERPARTS
These Terms and conditions may be\signed in any number of counterparts, ail of which taken together
shall constitute one and the same_inStsument. Any party may enter into this agreement by signing any

such counterpart.

Responddent’s Signature Date & Company
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By signing this RFQ document, the Respondent is deemed to acknowiedge 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 faorm
part hereof and Transnet SOC Ltd will recognise no claim for relief based on an
allegation that the Respondent overleoked any such condition or failed to properly

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

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s contact person: [Pledase compiete]

Name

Designation

Telephone
Cell Phone

Facsimile

Email

Website™,

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption te
TIP-OFFS ANONYMOUS : G800 003 056

Respondent’s Signature Date &
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Section 4

VENDOR APPLICATION FORM

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

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

2. Certified copy of Identity Document(s) of Shareholders/Directors/Members [where
applicable]

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]

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

A letter on the company’s letterhead confirm physicat andl postateddresses

QOriginal valid SARS Tax Clearance Certificate

N ok

Certified copy of VAT Registration Certificate
Certified copy of valid Company RegistrationCertificate [if applicable]

9. A signed letter from your auditor or agtountant confirming most recent annual turnover

figures

Company trading name

Company registepehpane o cEl

Company Redistration Mumber or ID Number if 2 Sole Proprietor

Form of entity €3/] L CC - Trust Pty itd . © U Limited _':PérmérShip Sole Proprietor

VAT number [ifregistered)
 Coffipany telephone number .. :
%, Company fax number o '
Company email address e

-Company website address

CBamkname i Branch & Branch code

Accountholder .. Bank account number

Postat address :
: Code

Physical Addiess:

Respondent’s Signature {ate & Company Stamg
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Code
Contact person’ i
..'Des';'g_n:'a't'ion:.
Telephone
emall L |
Annual turnover range [last financial yéar] -~ <R5m - R5 - 35 m >- R35m
Does your company provide Products - Services Both
Area of delivery National o Provincial Local
Is your company a public or private entity Public Private
Does your company have-a Tax Directive or IRP30 Certificate Yes No

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

Complete B-BBEE Ownership Details!

Iy o
%o Black " o Black women % Disabled Black ownership
ownership © - . . ownership
Does your company have a B-BBEE certifieate CYes b No

‘What is your B-BBEF status [Level $.to 9 /lUnknown ]

Héw many personnel does the firm-employ Permanent N o Part time

If you are an existing Vendor with Transuet please complete the following.

Transnet contact person

Contact number <

Transiet Operating Divigion W

Duly authorised to sigr fonand on behalf of Company / Organisation.

Name Designation

-'SignétUre Date

Raspondent’s Signature Piais B Company Stamg
P 8
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATICON BRIEFING SESSION

it is hereby certified that -

Representative(s) of ..o

(name of company)

attended the information briefing session in respect ofithe proposed Service to be rendered in terms
of this RFQ ON .ovvvvi e 2014,

Respondant’™s Signature Date & Cornpany Sramp



S550-02

1.

1.1

1.2,

1.3.

1.4.

1.5.

SPECIFICATIONS REQUIRED FOR THE CLEANING OF PREM?SES ”

CONTRACTS

CLEANING: SCOPE OF WORK

AREAS TO BE CLEANED

(a) Main Entrance / Security Reception Area

(b) Stairs and Landings (Service and Main Stairs)
{c) Office and Passages

(d) Lift Foyers

{e) Ladies and Gent's Toilets

{f Ablution Facilities

{g) Kifchens

{h} Entertainment Areas

{i) Lifts

{n Windows

(k) Parking Area
Access areas outside huildings

—
L

(All floors and areas where applicable)

FI.LOORS (OFFICES AND PASSAGES)

Vinyl / Ceramic Floors with a damp mop
Vacuum Carpets

Spot Cleaning

Clean carpets

DUSTING (OFFICES AND PASSAGES)

e & € B B

Clean all telephones‘and disinfect

Dust alt high ledgestand fittings

Dust alt tow léveldhorizontal surfaces

Dust all vertical surfaces (wall, cabinets, etc to height of 2 metres)
Dust all window,ledges, sills {low and high)

WASTE DISROSAL (OFFICES, KITCHENS AND TOILETS)

Empty and clean all waste baskets and receptacies

Remove all waste to bins for removal by Local Authority or

Waste Company

Supply waste bags for waste baskets and bins (Heavy duty, black)

WALLS / DOORS AND PAINTWORK / WALL PAPER

Spot clean all low surfaces (finger marks, etg)
Washing of Walls

GLASS DOOR AND METAL WORK

Spot clean main entrance glass doors
Clean and polish all bright metal fittings to doors / frames
Clean and dust gate

A division of Transnet Limited Registration Number 1930/000%00/06

TRAMNGNED

Daily

3 Times per week
When necessary
Daily

Daily
Weekly
Daily
Daily
Daily

Twice Daily

Daity
Daily

Daily
Monthly

Daity
Daity
Daily

wwrw.trensnet.net
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1.6.

1.7.

1.8.

1.9

ENTRANCE FOYER / RECEPTION /| RECEPTION OFFICE

Sweep entrance and entrance foyer
Clean door mats and dust blinds
Damp-clean counter tops
Damp-mop floors

Machine-buff floors

® & 2 0

TOILETS AND ABLUTION

Empty and clean all waste receptacles

Clean all WC bowls, basins and urinals 7 outlets

Clean all mirrors

Damp-mop floors with disinfectant

Clean all metal fittings

Spot-clean wall tiles, door and WC partitions

Wipe and clean hand dryers

Suppily and fit lockable 3 tier toilet roll holders to"AlE foilets
Check toilet paper and refili

Supply paper towels

d & B & & & & & &

WINDOW CLEANING

® Clean interior faces of all windows
® Clean exterior faces of all windows
® Clean main entrance foyer glass windows internally & externally

VERTICAL BLINDS

® Dust all biinds

MISCELLANEOUS

® Polish deskg andoffice furniture

© Material-covered-furniture to be vacuumed
e Clean aligecerd rooms

® Clean &ll store rooms

KITCHENS

® Vinyl floors to be damp-mopped
& Sinks to be cleaned
® Cupboard tops to be damp-wiped

LIFTS — {(where applicable)

® Clean vinyt floor tiles
* Ciean all walls and fittings
® Remove all surface refuse from floor

Doors & door frames to be damp-cleaned externally & internally
o Dust all ceiling grids

A division of Transnet Limited Registration Number 1950/000900/086

Daily
Daily
Daily
Daily
WeekKly

Daily
Daily
Daily
Daily
Daily
Daily
Daily

Daily
Weekly

Monthly
Monthly
Weekly

Weekly

Weekly
Weekly
Weekly
Monthly

Daily
Daily
Daily

Daily
Daily
Daily
Daily
Daily

TRANSNED

wwiwvtransnetnet
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S50-02 |j 3
1.13.  PARKING AREAS
# Remove all surface refuse Daily
1.14, EXTERNAL AREAS AT MAIN ENTRANCE
® Remove ali surface refuse to refuse collection areas Daily
s Sweep all areas Daily
® Garden area to be checked and cleaned of litter Daily
115, ENTERTAINMENT AND SMOKING AREAS
® All areas to be cleaned and all refuse to be removed Daily
® All cigarette butts to be removed Daity
1.16. STAIRS, LANDINGS, BALUSTRADES
® Floor, stairs and landings to be damp-mopped Daily
® Balustrades and hand rails to be damp-wiped Daily
1.17.  LIFT FOYERS - {where applicable)
® Ceramic floor to be damp-mopped Daily
e Wall panels to be damp-mopped Daily
1.18.  SUPERVISION
e Full-time supervision to be provided by Confractor — compulsory  Daily
® The Contractor is to furnish Transaet with the full name/s,
telephone, fax and cellular nmbers of the Supervisor/s
responsible for the supervision ofthe work applicable to this
contract and for each@uildingAsset listed on the Schedule,
® Quality control will Be dene by client on-site on an irregular basis  Weekly
1.186. EQUIPMENT, MATERJAL AND CONSUMABLES
The Contractor must supply the following timorously:-
® Vacuum'cleaners/Industrial vacuum cleaners with water filters
° Polishers
® Broems
o Mops
e At cleaning chemicals
® Ali cleaning material and equipment — dusters, extension cables, elc.
® Consumables e.g. toilet paper of acceptable standard, liquid hand soap, paper towels
® Buckets
° Necessary sign boards, e.g. floor wet/slippery, efc.
N.B.  Ali equipment to be kept in good and safe condition at alt times and to comply to all safety

regulations.

A division of Transnet Limited Registration Number 1990/000900/06

www.iransnet.net
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1.20. STAFF REQUIREMENTS AND WORKING HOURS {AS PER CONSUMER’S REQUIREMENTS)

The Contractor will ensure a full staff compliment on all working days, in order to maintain an
efficient cleaning service at ALL times to ALL areas.

Service reguired seven (7) days per week or 24 Hour Operations must be of a high standard.

The contractor shall ensure that staff is made available for areas applicable to@ 7 day a week and
or 24 hour shift work. 24 hour relief staff must be available at ALL times.

1.21. MESS ROOM FACILITIES FOR CLEANING CONTRACTORS

The client will provide mess facilities i.e. mess area,

N.B. COOKING OF FOOD BY CONTRACTORS WILL NOT BE ALLOWED ON TRANSNET
PROPERTY,

1.22.  UNIFORM CLOTHING

The Contractor shall at ALL times ensure that ALL cleaningystaff is neatly dressed in uniform with
headgear, shoes, gloves, etc. All cleaning staff tode identifiable with visible identification.

2. THE FOLLOWING TERMS AND CONDITIONS IN ADDITION TO THE CONTRACT
SHALL ALSO APPLY:-

2.1 BREACH OF CONTRACT

The client, Transnet Freight Rail, wilkbesallowed to terminate the contract by giving 30 (thirty) days
notice should the service rendered, not be’according to the laid-down specifications, and the client's
full satisfaction.

2.3 PAYMENT

All suppliers shallibe,paidwithin 30 days from date of receipt of invoice by the Transnet
Freight Rail Accourtingy Johannesburg office, following acceptance of service by Transnet
Freight Rail.

SAFETY REGULATIONS

The condfactor isvrequired to form part of Transnet's program for health and safety according to Act
85 of 1993

While Transnet Freight Rail will encourage and enforce safe labour practices where possible, the
contractor remains fully responsible and liable any for injuries that might be sustained by the
contractor's personne!l as a result of or during the performance of their duties.

EQUIPMENT

The confractor shall provide and maintain his/her own equipment throughout the duration of the
coniract.

CHEMICALS AND MATERIALS
The contractor shall provide chemicals and materials needed to satisfy the conditions of the conlract,

Cleaning materials/chemicals shall be of a standard and quality acceptable to Transnet Freight Rail
and by agreement with Real Estate Management, shall not pose a health risk to personnel or clients,
and shall be cost-effective.

A division of Transnet Limited Registration Number 1390/000300/06 www.transnet.net
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The manager responsible for each area may specify products that have been found to be effectwe for
the purpose, in which case details will be provided and prices should be adjusted accordingly.

All materials/chemicals supplied in the catering areas must meet with the necessary food and safety
and health faws, regulations and standards.

The contracior must be HACCP (hazard analysis and critical control points) compliant and certified.

A division of Transnet Limited Registration Number 1990/000900/06 www.transnet.net
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GENERAL BID CONDITIONS - SERVICES OE

[January 2014]
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1 DEFINITIONS

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

meaning assigned thereta in this clause, except where the context dearly requires otherwise:

1.1
1.2
1.3
1.4
1.5
1.6
1.7
1.8
1.8
1.10

1.11

Bid shall mean a Respondent’s tendered response / proposal to a Transnet RFP or RFQ;

Bid Document(s) shall mean a reference to a Request for Proposal or Reguest for Quotation;
Day shall mean any day other than a Saturday, Sunday or public holiday;

Respondent(s) shall mean a respondent/bidder to a Bid Document;

RFP shall mean Request for Proposal:

RFQ shall mean Request for Quotation;

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

Services shall mean the services required by Transnet as spegified,intits Bid Document;
Service Provider shall mean the successful Respondent;

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

1991, as may be amended from time to time;
Transnet shall mean Transnet SOC Ltd, 2 State Ownéd Company; and

VAT shall mean Value-Added Tax in terms.of the Value-Added Tax Act, 89 of 1991, as may be

amended from time to time.

2 GENERAL

Al Bid Documents and subsequent contractswand orders shall be subject to the following general conditions

as laid down by Transnet and aredo be strictly adhered to by any Respondent to this RFX.

3 SUBMISSION OF BID DOCUMENTS

3.1

3.2

3.3

A Bid, which shali Wereinafter include reference to an RFP or RFQ, shall be submitted to Transnet no
fater than thetdeSing date and time specified in accordance with the directions issued in the Bid
Documents. Late Bids will not be considered.

Bids shall betdelivered in a scaled envelope in accordance with the instructions indicated in the Bid

Doeaments with the Bid number and subiect marked on the front of the envelope.

FhewRespondent’s return address must be stated on the reverse side of the sealed envelope.

4 USE OF BID FORMS

4.1

4.2

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

condition may result in the rejection of a Bid.

Respondents must note that the original Bid forms must be completed for submission and not a

reprocessed copy thereof.

Paoe 5 of 11



Tramsnet General Bid Conditions — Services
[lanuary 2014}

10

4.3 Only if insufficient space has been allocated for a particular response may a Respondent submit
additional information under separate cover using its company’s letterhead. This must be duly cross-

referenced in the RFX,

BID FEES

5.1 A non-refundable fee may be charged for Bid Documents, depending on the administrative cost of

preparing and issuing such Bid Bocuments.

5.2 Only Respondents that have paid the Bid fee and provided proof of payment when submitting their

Bid will be considered.

VALIDITY PERIOD

6.1 Respondents must hold their Bid valid for acceptance by Transnet at“any #me within the requested

validity pertod after the closing date of the RFX.

6.2  Respondents may be requested to extend their validity perjod forla specified additionat period. In
such instances, Respondents will not be allowed to change any"a@spect of their Bid, unless they are
able to demonstrate that the proposed change(s) 4seas \a direct and unavoidable consequence of

Transnet’s extension of the validity period.

SITE VISIT / BRIEFING SESSION

Respondents may be requested to attend (i) & site visit where it is considered necessary to view the site
prior to the preparation of Bids, or (ii) an RFX brigfing session when Transnet deems it necessary to provide
Respondents with additional information relevant to the compilation of their Bids. When such visits or
sessions are indicated as compulsery i the Bid Decument, Respondents are obliged tc attend these

meetings as failure to do so will i@sulin their disqualification.

CLARIFICATION BEFORETHE CLOSING DATE

Sheuld clarification begred@ised\on any aspect of the RFX before the clesing date, the Respondent must

direct such queries to'theé contact person dentified in the Bid Document.

COMMUNICATION AFTER THE CLOSING DATE

After the desing date of a Bid [i.e. during the evaluation period] the Respandent may onty communicate with

the Secretany of the relevant Acquisition Council.

UNAUTHORISED COMMUNICATION ABOUT BIDS

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

cormmunication has accurred, could be disqualified.
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12

RETURNABLE DOCUMENTS

All returnable documents listed in the RFX Documents must be submitted with Respondent’s Bid. Failure to

submit mandatory returnable schedules / documents will result in disqualification. Failure to submit other

schedules / documents may result in disqualification.

DEFAULTS BY RESPONDENTS

12.1

12.2

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

a) enter into a formal contract when called upon to do so within such pefied as Transnet may
specify; or

b) accept an order in terms of the Bid;

) furnish satisfactory security when called upon to do so for the €ulfifigent®f the contract; or

d) comply with any condition imposed by Transnet,

Transnet may, in any such case, without prejudice to any [other legal remedy which it may have,
proceed to accept any other Bid aor, if it is necessary to do so,%eailffor Bids afresh, and may recover
from the defauiting Respondent any additional expense icurred by Transnet in cafling for new offers

or in accepting a less favourable offer.

If any Respondent, who has submitted a Bid andforconcluded a contract with Transnet [hereinafter
referred to as the Service Provider], or in the capacity of agent or subcontractor who has been
associated with such Bid or contract:

a) has withdrawn such Bid after the adWertised date and hour for the receipt of Bids; or

B) has, after having bean nolifiedaf the acceptance of its Bid, failed or refused to sign a contract

when called upon to o Sayimnterms of any condition forming part of the Bid Documents; or

c) has carried outsanontract resulting from such Bid in an unsatisfactory manner or has

breached any €ondition of such contract; or

d) has offered™promised or given a bribe in relation to the abtaining or the execution of such
contract; of
e) haé acted 10 a frauduient or improper manner or in bad faith towards Transnet or any

goyernment department or towards any public body, company or person; or
f} has made any misleading or incorrect statement either

(i) in the affidavit or certificate referred to in clause 18 [Notice to Unsuccessiul

Respondents}, or
{ii} in any other document submitted as part of its Bid submission
and is unable to prove to the satisfaction of Transnet that
° it made the statement in good faith honestly believing it to be correct; and

. before making such statement, it took all reasonable steps to satisfy itself of its

correctness,; or

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

reguirements which could not be recovered from the Service Provider;

h) has litigated against Transnet in bad faith;
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14

15

is

i) has been found guilty by a court of law, tribunal or other administrative body of a serious

breach of any law, during the preceding 5 {five] years;

1} has been included as a company or person prohibited from doing business with the public

sector on National Treasury’s database of Restricted Suppliers or Register of Bid Defauiters;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shali, subject to clause 12.3 below, be disqualified from bidding for any

Transnet business through its “blacklisting” process.

12.3  Any person or enterprise or company against whorn a decision to blacklist hasebaen taken, may make

representations to the Chief Financial Officer of Transnet SOC Ltd, whose decision shall be final.

12.4 Any disqualification {Blacklisting] imposed upon any person or enterprise ofycompany, may also
apply to any other enterprise under the same or differant names of disqualifigd persons or enterprise
or company [or associates thereof] and may aiso be applied to any ageatyor employee of the person

or enterprise or company concerned.

CURRENCY

All monetary amounts referred to in a Bid response must be in Rand, the currency of the Republic of South

Africa {ZAR], save to the extent specifically permitted intheRFX.

PRICES SUBJECT TO CONFIRMATION
14.1  Prices which are quoted subject to confitmatiorwill nat be considered.

14.2  Firm prices quoted for the duration‘ef any resulting order and/or contract will receive precedence aver

prices which are subject to fluctugtienif this is in Transnet’s best interests.

ALTERATIONS MADE 8Y THE RESPONDENT TO BID PRICES

All alterations made by the ®espendent to its Bid price(s) prior to the submission of its Bid Documents must
be done by deleting thesincorsect figures and words where required and by inserting the correct figures and
words against the itémsgeencerned. All such aiterations must be initialled by the person who signs the Bid
Documents. Failtite teyobserve this requirement may result in the particular item(s) concerned being

excluded in the matter of the award of the business.

EXCHANGE AND REMITTANCE

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

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

16.3 The Respondent who desires to avail kself of the aforementioned facility must at the time of bidding
furnish the information called for in the Fxchange and Remittance section of the Bid Documents and

also furnish full details of the principals to whom payment is to be made.
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17

i8

19

20

16.4 The South African Reserve Bank's approval is required before any foreign currency payments can be

made to or on behaif of Respondents.

16.5 Transnet will not recognise any cleim for adjustment of the order and/or contract price if the increase

in price arises after the date on which agreement on an overalt Rand contract has been reached.

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

ACCEPTANCE OF BID
17.1 Transnet does not bind itself to accept the lowest priced or any Bid.
17.2  Transnet reserves the right to accept any Bid in whole or in part.

17.3  Upon the acceptance of a Bid by Transnet, the parties shall be boundyby these/General Bid Conditions
and any contractual terms and/or any schedule of "Special Conditigns®an otherwise which form part

of the Bid Documents.

17.4 Where the Respondent has been informed by Transnet per faxympessage or email of the acceptance of
its Bid, the acknowledgement of receipt transmitted shall be regarded as proof of delivery to the

Respondent.

NOTICE TO UNSUCCESSFUL. RESPONDENTS

Unsuccessful Respondents shail be advised inWriting that their Bids have not been accepted as soon as
possible after the closing date of the Bid. On award of Business to the successful Respondent all unsuccessful
Respondents shall be informed of the namig of the successful Respondent and of the reason as to why their

Bids have not been successful.

TERMS AND CONDITIONS OF CONTRACT

19.1 The Service Providek shall adhere to the Terms and Conditions of Contract issued with the Bid
Documents, together with any schedule of “Special Conditions” or otherwise which form part of the

Bid Documents.

19.2  Should thé Respepdent find any conditions unacceptable, it should indicate which conditions are
unacceptablé and offer amendments/ alternatives by written submission on its company letterhead.
Any. sach submission shall be subject to review by Transnet’s Legal Counsel who shall determine

Wwhether the proposed amendments/ alternative(s) are acceptable or otherwise, as the case may be.

CONTRACT DOCUMENTS

20.1 The contract documents will comprise these General Bid Conditions, the Terms and Conditions of

Contract and any scheduie of “Special Conditions” which form part of the Bid Documents.

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

20.2  Should Transnet inform the Respondent that a formal contract wilt be signed, the ahovementionead
documents together with the Respondent’s Bid response [end, if any, its covering letter and any
subsequent exchange of correspondence] as well as Transnet’s Letter of Acceptance/Intent, shal

constitute a binding contract until the final contract is signed.
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22

23

24

25

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domicifium citandi et executandi shall be a place in the Republic of South Africa to be specified hy the
Respondent in its Bid at which all legal documents may be served on the Respendent who shall agree 1o
submit to the jurisdiction of the courts of the Republic of South Africa. A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representative in the Republic of Scuth Africa who is
empowered to sign any contract which may be entered inte in the event of its Bid being accepted and to act

on its behalf in all matters relating {o the contract.

IDENTIFICATION

If the Respondent is a company, the fuli names of the directors shall be statéd in the Bid, If the Respondent
is @ close corporation, the full names of the members shall be stated in the Bigd. If the Respondent is a
partnership or an individual trading under a trade name, the full names of\the partners or of such individual,

as the case may be, shall be furnished.

CONTRACTUAL SECURITIES

23.1  The successful Respondent, when called upon tg"da)so, shall provide security to the satisfaction of
Transnet for the due fulfiiment of a contrack.or @rder. Such security shall ke in the form of an
advanced payment guarantee [APG] and/or a performance bond [Performance Bond], as the case
may be, to be furnished by an approved bank@Buiiding society, insurance or guarantee corporation
carrying on business in South Africa.

23.2  The security may be applied ingwhole or part at the discretion of Transnet to make good any loss or

damage which Transnet mawincug in €ensequence of a breach of the contract or any part therecf,
23.3  Such security, if required, shall be an amount which will be stipulated in the Bid Documents.

23.4 The successful Respondent shali be required to submit to Transnet ar Transnet's designated official
the spedified sequrity document(s) within 30 [thirty] Days from the date of signature of the contract.
Failure to retdrn the securities within the prescribed time shall, save where prior extension has been
granted, entitle Trapsnet without notice to the Service Provider to cancel the contract with immediate
effect,

23.5 Additigpal costs incurred by Transnet necessitated by reason of default on the part of the Service

Brovider 11 relation to the conditions of this clause 23 will be for the account of the Service Provider.

DELETION OF ITEMS TO BE EXCLUDED FROM BID

The Respondent must delete items for which it does not wish to tender.

VALUE-ADDED TAX

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

25.2  In respect of foreign Services rendered:

a) the invoicing by a South African Service Provider on behalf of its foreign principal rendering

such Service represents a Service rendered by the principal; and
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26

27

b) the Service Provider's Tax Invoice(s) for the local portion anly [i.e. the "commission” for the

Services rendered locally] must show the VAT separately.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

26.1

26.2

Method of Payment

a) The attention of the Respondent is directed to the Terms and Conditions of Contract which set

out the conditions of payment on which Bid price{s) shall be based.

b) However, in addition to the aforegoing the Respondent is invited tostbmit offers based on

alternative methods of payment and/or financing proposats.

€) The Respondent is reguired to give full particulars of the terms that will be applicable to its
alternative offer(s) and the financial merits thereof willy beyevalhated and taken into

consideration when the Bid is adjudicated.

d} The Respondent must, therefore, in the first instanceftendeér strictly in accordance with clause
26.1a) above. Failure to comply with clause 26.1a) above/may preclude a Bid from further

consideration.
NOTE: The successful Respondent [the ServicesPravider], where applicable, shalt be required to
furnish a guarantee covering any advance paymesits, as set out in clause 23 above [Contractual
Securities].
Conditional Discount

Raspondents offering prices which,are sulljest to a conditicnal discount applicable for payment within
a specific period are to note thak theyconditional period witl be calculated from the date of receipt by
Transnet of the Service Prowider's month-end statement reflecting the relevant Tax Invoice(s) for
payment purposes, provided he conditions of the order or contract have been fulfilled and the Tax
Invaice is correct in allyrespects in terms of the contract or order. Incomplete and/or incorrect Tax
Invoices shall be retisned ahd the conditional discount peried will be recalculated from the date of

receipt of the gbrrect"dacumentation.

DELIVERY REQUIREMENTS

27.1

27.2

27.3

Period Contracts

Wwill beya condition of any resulting contract/order that the delivery periocd embodied therein will be
governed by the provisions of the Terms and Conditions of Contract.

Progress Reports

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

Emergency Demands as and when required

If, due to unforeseen circumstances, the rendering of the Services covered by the Bid are required at
short notice for immediate delivery, the Service Provider will be given first right of refusat for such
business. If it is unable to meet the desired critical delivery period, Transnet reserves the right to
purchase such services as may be required to meet the emergency outside the contract if immediate

delivery can be offered from any cther source. The “Total or Partial Failure to Perform the Scope of
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28

29

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

circumstances.

SPECIFICATIONS AND COPYRIGHT

28.1

28.2

Specifications

The Respandent should note that, unless nctified to the contrary by Transnet or a designated official
by means of an offical amendment to the Bid Documents, it is required to tender for the Services

strictly in accordance with the specifications supplied by Transnet.,
Copyright

Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service
Provider for the purpose of contract work shall be governed by the faieflectuabiProperty Rights section

in the Terms and Cenditions of Contract.

BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS

29.1

29.2

29.3

294

Bids submitted by foreign principals may be forwarded directly by the principals or by its South
African representative or agent to the Secretary of thesAgguisition Coundil or to a designated official

of Transnet according to whichever officer is spe€ified in the Bid Documents.

In the case of a representative or agent, Wwrittemyproof must be submitted to the effect that such

representative or agent has been duly afithesised/to act in that capacity by the principal. Failure to

submit such authorisation by the representativé) or agent shall disqualify the Bid.

When legally authorised te prepargjand submit Bids on behalf of their principals net domiciled in the

Republic of South Africa, represéntatives or agents must compile the Bids in the names of such

principals and sign them of behaliof the latter.

South African represedtativies orfagents of a successful foreign Respondent must when so required

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

the latter. In everymsuch case a fegal Power of Attorney from their principals must be furnished to

Transnet by theSouth African representative or agents authorising them to enter into and sign such

contracts

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

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

c} If a Power of Attorney held by the South African representative or agent includes matters of a
general nature besides provisian for the entering into and signing of a contract with Transnct,
a certified copy thereof should be furnished.

d) The Power of Attorney must authorise the South African representative or agent te choose the

domicilium citandi et executandi as provided for in the Terms and Conditions of Contract.
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22.5 If payment is to be made in South Africa, the foreign Service Provider [i.e. the principal, or its South
African agent or representative], must notify Transnet in writing whether, for payment by electronic

funds transfer [EFT]:

a) funds are to be transferred to the credit of the foreign Service Provider's account at a bank in

South Africa, in which case the name and branch of such bank shall be furnished; or

b} funds are to be transferred to the credit of its South African agent or representative, in which

case the name and branch of such bank shall be furnished.

30  CONFLICY WITH BID DOCUMENT

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

stated in the Bid Document shall prevail.

on0000000000
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THIS AGREEMENT is made between

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

whose registered office is at 49" Floor, Cariton Centre, 150 Commissioner Street, Johannesburg 2001,
and
the Company as indicated in the RFQ bid response hereto

WHEREAS

Transnet and the Company wish to exchange Information [as defined beldw] and tis envisaged that each party
may from time to time receive Information relating to the other in respect'thereof. In consideration of each party
making available to the other such Information, the parties jointly agree that any dealings between them shall be
subject to the terms and conditions of this Agreement which themselves will be subject to the parameters of the Bid

Document.
IT I5 HERERY AGREED

1. INTERPRETATION
In this Agreement:

1.1 Agents mean directors, officérs, employees, agents, professional advisers, contractors or sub-

contractors, or any Group(member;

1.2 Bid or Bid Documentgneans Transnet’s Request for Information [RFI] Request for Proposal [RFQ] or

Request for Quatation {RFQJ, as the case may be;

1.3 Confidential Informiation means any information or other data relating to one party [the Disclosing
Party] andf®ithevbdsiness carried on or proposed or intended to be carried on by thal party and
which i& made avaitable for the purposes of the Bid to the other party [the Receiving Parly] or its
AgentSily the Disclosing Party or its Agents or recorded in agreed minutes following orai disclosure
dnd any other information otherwise made available by the Disclosing Party or its Agents to the
Recelving Party or its Agents, whether before, on or after the date of this Agreement, and whether in
writing or otherwise, inciuding any information, analysis or specifications derived from, containing or
reflecting such information but excluding information which:

a) is publicly available at the time of its disclosure or becomes publicly availabte fother 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 possessicn of the Receiving Party or its Agents [as can be demonstrated by
its written records or other reasonable evidence] free of any restriction as to its use or

disclosure prior to its being so disclosed; or
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c) following such disclosure, becomes avaitable to the Receiving Party or its Agents [as can be
demanstrated 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 holding comparny of either
party; and

1.5 Information means all information in whatever form including, without limitation, any information
relating to systems, operations, plans, intentions, market opportunities, know-how, trade secrets and

business affairs whether in writing, conveyed orally or by machine-readable medium,

2. CONFIDENTIAL INFORMATION

2.1 All Confidential Tnformation given by one party 1o this Agreement [the Disclosing Party] to the other
party [the Receiving Party] will be treated by the Receiving Party as secret and eonfidential and will
not, without the Disclosing Party’s written consent, directly or indirect!yy, communicate or disclose
[whether in writing or orally or in any other manner} Confidential Iffermation to any other person

other than in accordance with the terms of this Agreement.

2.2 The Receiving Party will only use the Confidential Information feg the sole purpose of technical and
commercial discussions between the parties in refation tasthe Bid or for the subsequent performance

of any contract between the parties in relation to the 8id.
2.3 Notwithstanding clause 2.1 above, the Receiving Rarty may disclose Confidential Information:

a) to those of its Agents who strictly, need tolknow the Confidential Information for the sole
purpose set out in clause 2.2 abGve, pravided that the Receiving Party shall ensure that such
Agents are made aware prigr to théwdisClosure of any part of the Confidential Information that
the same is confidential and that they owe a duty of confidence to the Disclosing Party. The
Receiving Party shall‘a,al\times remain fiable for any actions of such Agents that would

constitute a breach of this Agreement; or

3)] to the extentdequired Wy law or the rules of any applicable regulatory authority, subject to

clause 2.4 beiow

2.4 In the event that{thefReceiving Party is required to disclose any Confidential Information in accordance
with clause™2.3 B)sabove, it shall promptly notify the Disclosing Party and cooperate with the
Disclosing Rarty fégarding the form, nature, content and purpose of such disclosure or any action

whichith@ Disclbsing Party may reasonably take to challenge the validity of such requirement.

2.5 In the event that any Confidential Information shall be copied, disclosed or used otherwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to any
rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicabie notify the
Disciosing Party of such event and if requested take such steps [including the institution of legal
proceedings] as shall be necessary to remedy [if capable of remedy] the default and/or to prevent
further unauthorised copying, disclosure or use.

2.5 Al Confidential Information shali 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.
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3.

RECORDS AND RETURN GF 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 shal keep a written record, to be supplied to the Disclosing Party upon reguest, of
the Confidential Information provided and any copies made thereof and, so far as is reasonably

practicable, of the location of such Confidential Informaticn and any copies thereof,
3.3 The Company shall, within 7 [seven] days of receipt of a written demand from Transnet:
a) return ali written Confidential Information [including all copies]; and

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

3.4 The Company shafl on reguest supply a certificate signed by a director as to its fullicompliance with the

requirements of clause 3.3 b} above,

ANNOUNCEMENTS

4.1 Neither party wilt make or permit to be made any announcement or distlosure of its prospective interest

in the Bid without the prior written consent of the other Darty.

4.2 Neither party shall make use of the other party’s name,or any information acquired through its deatings

with the other party for publicity or marketing purposes without the prior written consent of the cther
party.

DURATION
The obligations of each party and its Agents ufider this Agreement shall survive the termination of any
discussions or negotiations between thewpatties regarding the Bid and continue thereafter for a period of 5

[five] years.

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

and in complying withythe tegms of this Agreement.

ADEQUACY OF DAMAGES
Nothing contaified in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing any
cther, femedies available to it, either at law or in equity, for any such threatened or actuat breach of this

Agreement, Including specific performance, recovery of damages or otherwise.

PRIVACY AND DATA PROTECTICON

8.1 The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms Section
14 of the Bill of Rights in connection with this Bid and shall procure that its personnel shall cbhserve
the pravisions of such Act [as applicable] or any amendments and re-enactments thereof and any
regulations made pursuant thereto,

8.2 The Receiving Parly warrants that it and its Agents have the appropriate technical and organisational
measures in place against unauthorised or uniawful processing of data relating to the Bid and against

accidental loss or destruction of, or damage to such data held or processed by them.
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9. GENERAL

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

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

9.3 The provisions of this Agreement shali be severable in the event that any of its provisions are held by a

court of competent jurisdiction or other applicable authority to be invalid, void or otherwise

unenforceable, and the remaining provisions shall remain enforceable to the fullest extent permitted
by law.

9.4 This Agreement may only be modified by a written agreement duly signed By“persons authorised on
behaif of each party.

9.5 MNothing in this Agreement shall constitute the creation of a partnersiiippjointventure or agency between
the parties.

9.6 This Agreement will be governed by and construed in accordancewith/South African law and the parties

irrevocably submit to the exclusive jurisdiction of the Solth African courts.
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INTRODUCTION

When an Agreement is entered into between Transnet SOC Ltd [Transnet] and the appeinted supplier

of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Contract, the

technical specifications for the Services, a Work Order including such special conditions as may be

applicable, and any terms in the associated Bid Documents, exclusively govern the provision of Services

by the Service Provider to Transnet.

DEFINITIONS

Where the following words or phrases are used in the Agreement, such words of\phirases shali have the

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

2.1
2.2

23

2.4

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schieduleshand/or annexures and/or
appendices, including the Work Order(s), specifications” fomthe Services and such special
conditions as shall apply to the Agreement, together with'the Geperal Tender Conditions and any
additional provisions in the associated bid documentsitendered by the Service Provider [as agreed
in writing between the Parties], which collectively andexclusively govern the pravision of Services

by the Service Provider to Transnet;

Background Intellectual Property means alljlntellectuat Property introduced and required by
either Party to give effect to their obligations upder the Agreement owned in whole or in part by
or licensed to either Party or their affiliates prior to the Commencement Date or developed after

the Commencement Date otherwise pursuant to the Agreement;

Business Day(s) means Mondaysto Fridays between 07:30 and 16:00, excluding public holidays

as proclaimed in South Africa;
Commencement Date means {#], notwithstanding the signature date of the Agreement;

Confidential Information mcans any information or other data, whether in written, oraj,
graphic orgin any other form such as in documents, papers, memoranda, correspondence,
notebooks, réports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, fermiiae; patents, or inventor's certificates, which a Party discloses or provides to the other
Pdrty Jintentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known fo a Party, and

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

c) private and personal details of employees or clients of the disclosing Parly or any other
person where an onus rests on the disciosing 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 redating

to its existing and planned future business activities;
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) informaticn relating to the past, present and future research and development of the
disclosing Party;

a) information relating to the business activities, business relaticnships, products, services,
customers, clients and Subcontractors of the disclosing Party where an onus rests on the

disclosing Party to maintain the confidentiality of such information;

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

belonging to the disclosing Party;

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

i) Copyright works;

k) commercial, financial and marketing information;

1 data concerning architecture, demonstrations, tools and techaicues, processes, machinery

and equipment of the disclosing Party;

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

specifications of the disclosing Party;

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

incidence of such fauits or defects; and

o) information concerning the charges, Fees and / or costs of the disciosing Party or its
authorised Subcontracters, of theig, methods, practices or service performance levels

actually achieved;

2.7  Copyright means the right in 8xpressions, procedures, methods of operations or mathematical
concepts, computer program godes)compilations of data or other material, fiterary works, musicat
works, artistic works, sound réegrdings, broadcasts, program carrying signals, published editions,
photographic worksg or'@nemgtographic works of the copyright owner to do or to authorise the

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

2.8 Default mgansWaay) breach of the obligations of either Party lincluding but not limited to
fundamental Breach or breach of a fundamental term} or any Default, act, omission, negligence or
statemient) of either Party, its employees, agents or Subcontractors in connection with or in
relation te.the subject of the Agreement and in respect of which such Party is fiable to the other;

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

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

2.11 Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as detailed in the Work Order(s}, issuad 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;

2.12 Foreground Intellectual Property means ali Intellectual Property developed by either Party

pursuant to the Agreement;
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2.13

2.14

2.15
2.16

2.17
2.18

2.1%

2.20

2.21

2.22

2.23

2.24

2.25
2.26

2.27

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

future additions and improvements to the Intellectual Property;

Know-How means all Confidential Information of whatever nature refating to the Intellectual
Property and its exploitation as well as all other Confidential Information generally relating to
Transnets 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 and the Thirg, Party Materials,

Parties mean the Parties to the Agreement fogether with their subsidiafies, divisions, business

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

Patents mean registered Patents and Patent applications, once the latter have proceeded to grant,

and includes a right granted for any inventions, products af processes in alt fields of technology;

Permitted Purpose means any activity or process to be undeftaken or supervised by Personnel
or employees of one Party during the term of dhe \Bgreement, for which purpose authorised
disclosure of the other Party’s Confidential Infofmation orIntellectual Property is a prerequisite in

order to enable such activity or process to besaccomplished;

Personnel means any partner, empioyes, agent, consultant, independent associate or supplier,
Subcontractor and the staff of suchl Subcontractor, or other authorised representative of either
Party;

Purchase Qrder(s) means@official orders issued by an operating division of Transnet to the

Service Provider for the provision, of Services;

Service(s) means @ |, \he Service(s) provided to Transnet by the Service Provider, pursuant to

the Work Order(s)in terms, of the Agreement;

Service Level "Agreement or SLA means the processes, deliverables, key performance
indicators ‘and’ pedformance standards relating to the Services to be provided by the Service
Provider;

subcontract means any contract or agreement or propased contract or agreement between the
Sarvice Provider and any third party whereby that third party agrees to provide to the Service
Bfovider the Services or any part thereof;

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

Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, cata, diagrams, charts, reports, specifications, studies, Inventions, software,
software development tapls, 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 Transret,

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

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

1991, as may be amended from time to time;
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2.28

2.2G

2.30

2.31

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

the Service Provider in the performance of the Services;

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

undertaking from those of another undertaking;

VAT means Value-Added Tax chargeable in terms of the Value-Added Tax 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 required gy Wransnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transnet, which may be

appended to the Agreement from time to time.

INTERPRETATION

3.1

3.2

3.3
3.4
3.5

Chause headings in the Agreement are included for ease ofgf€ference only and do not form part of
the Agreement for the purposes of interpretation or for any other purpose. No provision shall be
construed against or interpreted to the disadvantade of either Party hereto by reason of such

Party having or being deemed to have structured OFdrafted such provision.

Any term, word, acronym or phrase used in the Agreement, other than those defined under the
clause heading “Definitions” shall be givén its\plain English meaning, and those terms, words,
acronyms, and phrases used in the Agféement wili be interpreted in accordance with the generaily

accepted meanings accorded theretol
A reference to the singular incorporates a reference to the plural and vice versa.
A reference to natural personsincorporates a reference to legal persons and vice versa,

A reference to a particiilar genderincorporates a reference to the other gender.

NATURE AND SCOPE

4.1

4.2

4.3

4.4

4.5

The Agreement isap agreement under the terms and conditions of which the Service Provider will
arrange fomthe provision to Transnet of the Services which meet the requirements of Transnet,
the defiveny of Which Services is controlled by means of Purchase Orders to be issued by Transnet

ané executed by the Service Provider, in accordance with the Agreement.

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

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

fully incorporated into the body of the Agreement.

During the period of the Agreement, both Parties can make written suggestions for amendments
to the Work Order(s), in accordance with procedures set out in clause 29 [Amendment and
Change Controf] below. A Party will advise the other Party within 14 [fourteen] Business Days, or
such other period as mutually agreed, whether the amendment is acceptabie.

Insofar as any term, provision or condition in the Work Order{s) conflicts with a like term,
provision or condition in the Agreement and/er a Purchase Order, or where the Agreement is
silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutual written agreement between the Parties.
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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 cbligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such delay, any time
deadlines detailed in the relevant schedule shall be extended by a period equal to the period of

that delay.

5 AUTHORITY OF PARTIES

5.1

5.2

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

another far any purpose or in any form whatsoever,

Neither Party shall be entitled to, or have the power or authority to eaterigto an agreement in the
name of the other; or give any warranty, representation or undertaking on the other's behalf, or
create any liability against the other or bind the other'scredit\in any way or for any purpose

whatsoever.

G WARRANTIES

6.1

6.2

6.3

The Service Provider warrants to Transnet thak

a) it has full capacity and authority ta enter into and to perform the Agreement and that the

Agreement is executed by a ddly authgrised representatives of the Service Provider,

b) it will discharge its obligations “um@er the Agreement and any annexure, appendix or

schedule hereto with allhduelskill, care and diligence;

c) it will be solely respengible for the payment of remuneration and associated benefits, if
any, of its PerSepnel apd for withholding and remitting income tax for its Personnet in

conformanee with any'applicable laws and regulations;

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

Updor archiving and disaster recovery; and

&) the use or possession by Transnet of any Materials will not subject Transnet to any claim

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

The” Service Provider warrants that it will perform #ts 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 netice and in a reasanabile way so as not 1o have an adverse effect on the
performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke
a retention of Fees as detailed in the relevant schedule and/or Work Order.

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in &l 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 bub in any event within 30 [thirty] days of notification by
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6.4

6.5

6.6

6.7

6.8

5.5

6.10

P Conditions of Sontract

Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet wili be entitled to employ a third party tc do s0 in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result

shall be paid by the Service Provider.

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

by Transnet in writing.

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

of the Service Provider,

The Service Provider shall advise Transnet of the effects of any steps \proposed by Transnet
pursuant to clause 6.5 above, including but not limited to any cost implications or any disruption
ar delay in the performance of the Services. The Parties agree that any changes to the Services,
including the charges for the Services or any timetables for deliVenaofithe Services, will be agreed
in accordance with the change control procedure, as sét out, inyclause 29 [Amendment and

Change Control].
The Service Provider warrants that;

a) it has, using the most up-to-date softwar€available, tested for [and deleted] ail commaonly
known viruses in the Materials and for allWwiruses known by the Service Provider at the date

of the relevant Work Order; and

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

The Service Provider agrees thatlin the event thal a virus is found, it will at its own expense use

its best endeavours to assist Transnet in reducing the effect of the virus and, particularly in the

event that a virus causes less of operational efficiency or loss of data, to assist Transnet to the

same extent to mitigate suchdosses and to restore Transnet to its original operating efficiency.

The Service Provicer undértakes to comply with South Africa’s generai privacy protection in terms
of Section 14 of the Bili of Rights in connection with the Agreement and shali procure that its
Personnel shall chéerve the provisions of Section 14 [as applicabie] or any amendments and re-

enactments thereof and any regulations made pursuant thereto.

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

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 herefo, and shall
thereby adhere [as applicable] to railway safety requirements and/eor regulations. Permission for
the engagement of a Subcontractor by the Service Provider {as applicable] shalt be subject to a
review of the capability of the proposed Subcontractor to comply with the specified ralway safety
requirements and/or requlations. The Service Provider and/or its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-refated activities,

including the coordination of such activities across all parts of its organisation.
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7

TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's cperations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance with any request for information is subject to any
intarnal security rules and requirements and subject to the observance by the Service Provider of

its confidentiality obligations under the Agreement.
The Service Provider shall give Transnet reasonable notice of any information it requires in

accordance with clause 7.1 above.

Subject to clause 14 [Service Provider’s Personneff, Transnet agrees to provide the Service
Pravider or its Personnel such access to and use of its facilities as is necessaryto allow the Service

Pravider to perform its obligations under the Agreement.

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

8.1

8.2

The Service Provider shall:
a} respond promptly to ali complaints and enquiries from Transnet;

b) inform Transnet immediately of any dispUte, or camplaint arising in relation to the provision

of the Services;

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

Provider and the Service Provider's Semices;

d) keep full records clearly indicating ail transactions concluded by the Service Provider
relating to the performance of the Services and keep such records for at least 5 [five] years

from the date of e@eh such transaction;

e) obtain, and at@ll dimes maintain in full force and effect, any and all licences, permits and
the tike reduifed under applicable laws for the provision of the Services and the conduct of
the business\anddactivities of the Service Provider;

f ohserve» and ensure compliance with all requirements and obligations as set out in the
fabourand related legislation of South Africa, including the Occupational Health and Safety
Act, 85 of 1693;

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

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

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

b} communicate openly and honestly with Transnet and demeonstrate a commitment to

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

d)
)

g)

h)

D

k)

m}

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

reasonable degree of care and diligence;
use its best endeavours and make every diligent effort to meet agreed deadiines,

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

consultants, with fairness and courtesy and respect for their human rights,

practice and promote its own internal policies aimed at prohibiting and preventing unfair

discrimination {as further referred to in clause 23 ~ Equality and Diversity],

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

when requested by Transnet, provide clear and accuratelipformation regarding the Service
Provider's own policies and procedures, excluding Know-How and other Confidential
Information, except where a non-disclosure undertaking’ has been entered intc between
the Parties;

not allow a conflict of interest to develof hetween'its own interests [or the interests of any

of its other customers] and the integests of Transnet;

not accept or offer, nor allows, induce Jor promote the acceptance or offering of any
gratuity, enticement, incentivie or gift that could reasonably be regarded as bribery or an

attempt to otherwise exert unduesinfluence over the recipient;

not mislead Transnefer fts officers, employees and stakeholders, whether by act or
omission;

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

expected 1® dafeage or tarnish Transnet's reputation or business image; and

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

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

2 B-BBEE AND'SOCIO-ECONOMIC OBLIGATIONS

9.1

B-BBFE Scorecard

a)

b)

c)

Transnet fully endorses and supports the Broad-Based Black Economic Empowerment
Programme and is strongly of the opinion that ali South African business enterprises have
an equal obligation to redress the imbalances of the past. it is also a fundamental
requirement of the RFP that the Service Providerupplier also contributes to the Supptier
Development Programme, as applied by Transnet.

In response to this requirement, the Service Provider shall submit o Transnet's Contract
Manager or such other designated person details of its B-BBEE status in terms of the latest
Codes of Good Practice issued in terms of the B-BBEE Act and proof thereof at the
beginning of March each year during the currency of the Agreement.

The Service Provider undertakes to notify and provide full details to Transnet in the event

there is:
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9.2

9.3

d)

e)

(i) a change in the Service Provider's B-BBEE status which is less than what it was at

the time of its appointment including the impact thereof; and

(it} a corporate or internal restructure or change in control of the Service Provider

which has or likely to impact negatively on the Service Provider’s B-BBEE status.

Notwithstanding any other reporting requirement in terms hereof, the Service Provider
undertakes to provide any B-BBEE data (underlying data relating to the Service Provider
which has been relied upon or utilised by a verification agency or auditor for the purposes
of issuing a verification certificate in respect of the Service Provider B-BBEE status) which
Transnet may request on written notice within 30 (thirty) days of sughtequest. A failure to
provide such data shali constitute a Service Provider Default and may be deait with in

accordance with the provisions of clause 19Error! Reference sourceynot found..

In the event there is a change in the Service Provider's B-BBER status, then the provisions

of clause 16Error! Reference source not found. shall appiy.

B-BBEE Improvement Plan

a)

b)

c)

Transnet encourages its Service Providers tg constaatly strive to improve their B-BBEE
levels. To this end, the Service Provider undertakes to provide Transnet with a B-BBEE
Improvement Plan to indicate the extent®Gwhichitheir B-BBEE status will be maintained or

improved over the contract period, ag pemAnnexure ... of the RFP.

The Service Provider shall, for the duration of the Agreement, comply with the B-BBEE
Improvement Plan,

The terms of the B-BBEE Impravément Plan and monetary value of the commitments

thereunder shall not @unless otherwise agreed in writing} be less or less favourable than

the commitments.fade by the Service Provider in such B-BBEE Improvement Plan.

Supptlier DevelopmentImplementation Plan

a}

)

d)

In additiofto the Supplier Development Plan which the Service Provider provided as part
of its bid, the Service Provider undertakes, as stipulated in the RFP, to provide Transnet
with a/Supplier Development Implementation Plan [the Implementation Plan] setling
@t theyndture, extent and manetary value of the Service Provider's commitments which
the "€8fvice Provider shall undertake, as well as mechanisms and procedures to aliow for
access to information and verification of the Service Provider's complignce with the
Implementation Plan, as shall be agreed with Transnet but in any event no later than 45
(forty five) days from the signature date of the LOI/LOA.

The Parties undertake o negotiate in good faith with a view to agreeing the content of the
Implementation Plan by no later than 45 {forty five) days as aforesaid (or such later date

as Transnet may consent to in writing).

If the Parties (acting reasonably and in good faith with due consideration to the Supplier
Development Pian proposed by the Service Provider in response to the RFP fail to reach
agreement on the Supplier Development Implementation Plan within the tme limit
stipulated in the clause above, it shall constitute a Service Provider Default and Clause

19Error! Reference source not found. shall apply.

The Supplier's Implementation Plan shall include, but not be limited to Technology transfer,
New skills development, Job creation, Job preservation, Small business promotion and

Rural integration and regional development,
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The terms of the Implementation Plan’s and the monetary value of the commitments
thereunder shall not {unless otherwise agreed in writing) be less or less favourable than
the commitments made by the Service Provider in the Supplier Development

Implementation Plan,

Green Economy/Carbon Footprint

a)

In addition to the Supplier Development and B-BBEE commitments that the Service
Provider makes, the Service Provider has in its bid provided Transnet with an
understanding of the Service Provider's position with regard to issues such as waste

disposal, recycling and energy conservation.

Reporting

a)

b)

)

d)

e)

f)

The Service Provider shall monitor, audit, and record in an auditable manner, i#s own
implementation and compliance with the B-BBEE Improvement Plan and the Supplier
Development Implementation Plan and provide the "Cenfract Manager with such
information as the Caontract Manager may freasGpably request concerning the
implementation of the B-BBEE Improvement Plan and the Supplier Development

Implementation Plan.

The Service Provider shall, every 3 (thf@8} months from the Commencement Date and
within 7 {seven) days of the end of the'ealendar month of that 3 (three) months period,
provide Transnet with a report (for moniitoring purposes only) in respect of each of the

undertakings stipuiated in this'clause85.

Transnet, through its Supplier Beyeiopment division, shall, every 6 (sixj months from the
Commencement Date, review and verify the Service Provider's undertakings stipulated in
this clause with respectito BeBBEE and Supplier Development commitments, based on the
Service Provider's report.

The Service’ Peovidersghall attach adequate proof to enable Transnet to verify compliance

with the B-BBEE Iifiprovement Plan and Supplier Deveiopment Implementation Plan.

Post! vesification of the submitted report to Transnet, Transnet shall engage with the
Service Pravider on the findings. The Contract Manager, assisted by the relevant specialist
fromeTransnet’s Supplier Development division, must repart to the Service Provider at the
end¥of every 6 (six) menths as to whether or not the Contract Manager and/or the Supptier
Development specialist reasonably considers, based on the information available to it, that
the Service Provider has during such time complied with the B-BBEE Improvement Plan
and the Supplier Development Implementation Plan and the extent, if any, to which the

Service Provider has not so complied.
without prejudice to the Transnet’s rights under the Agreement:

(i) if the Contract Manager and/or Transnet’s Supplier Development specialist
reasonably considers that the Service Provider is not at any time complying with B-
BBREE Tmproverment Plan and/or the Supplier Development Implementation Plan, the
Contract Manager andfor the Supplier Development specialist may make such
recommendations as is considered reascnably appropriate to the Service Provider as
to the steps he reasonably considers should be taken by the Service Provider in
order for the Service Provider to remedy such non-compliance and the time period

within which such steps must be taken;
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9.6

9)

h)

(i) If such recommendations are not implemented by the Service Provider in

accordance with such recommendations, ther the pravisions of clause $.6; and

(i)  Transnet may at any time request a meeting with the Service Provider to consider
any nen-compliance reported to it by the Supplier Develcpment specialist of
Transnet and/or the Contract Manager or which otherwise comes to its attention.
Both Parties must attend such a meeting and negotiate in good faith with a view to
reach agreement on the steps or actions that the Service Provider must undertake

in order to remedy that non-compliance.

In the event the Service Provider is found not to have met the “B;BBEE and Supplier
Development requirements agreed upon in the B-BBEE Improvement Plan and the Supplier
Development Implementation Plan, and/or is found to be fraudUlent in submitting the
reparts, then Transnet shall impose a non-compliance penaltiyas provided for in clause 9.6

below or shall be entitied to terminate in terms of clauses 18 and 19,

For the sake of completion of its contractual obligatipnspthe Service Provider shall be
obliged to complete alt the undertakings made ungder the B-BBEE Improvement Plan and
the Supplier Development Implementation Rlan 3 to 6 months before the Termination
Date.

Penalties

Non Compliance Penalties:

a)

If the Service Provider faild, at amv™time, to achieve its commitments under and in
accordance with the B-BBEE_ Improvement Plan and the Supplier Development
Implementaticn Plan (“a Non Cempliance”), the Service Provider shail, subject to Clause
9.6 /Non CompliaoceNPenalty Cap], pay a Non Compliance penalty ("Non Compliance
Penalty”) to Transnet in‘réspect of such Non Compliance at the applicable rate {“Applicable

Rate™), as prescribeddn clause 9.6(1) below,

(i NemiCemgifance Penalties shall be calculated as a percentage of the Contract Value
and®actrue at the Applicable Rate per month until:

(il thefdate on which the Service Provider has remedied such Non Compliance by
complying with the Supplier Development Impiementation Plan and/or the B-BBEE

Improvement Plan (as applicable); or if earlier

(ity  the Agreement being terminated,

Applicable Rates of Non Compliance Penalties (for Large Enterprises Only):

b)

In relation to the Supplier Development Implementation Plan, Non Compliance Penalties

shall accrue at the following Applicable Rates:

(i) for the first month {or part thereof), a rate of 0.25% (one quarter per cent);
(i) for the second month (or part thereof), a rate of 0.5% (one half & per cent);
(i) for the third month (or part therect), a rate of 1.0% (one per cent);

(iv)  for the fourth month (or part thereof), a rate of 1.25% {one and one guarter per
cent); and
(v)  for any period of Non Compiiance after the fourth month, a rate of 1.5% (one and a

half per cent).
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In relation to the B-BBEE Improvement Plan, Non Compliance Penaities shall accrue at the

following Applicable Rates:

0] for the first month {ar part thereof), a rate of 1.0% (one per cent),

(it} for the second manth {or part thereof), a rate of 1.5% (one and a half per cent);
(i) for the third month {or part thereof), a rate of 2.0% (two per cent),

{ivy  for the fourth month {or pert thereof), a rate of 2.5% (lwo and a half per cent);

and

(v} for any period of Non Compiiance after the fourth month, a zate of 3% (three per

cent).

Non Compliance Penalty Cap (for Large Enterprises):

d)

The maximum amount of the Service Provider's liability to pay Nop Compliance Penalties

under this clause 9.6 shail not excead:

(H in the case of the Supplier Development Implementation Plan, 5% (five per cent} of

the Contract Value; and

(i in the case of the B-BBEE Improvemant Plan, 5% (five per cent) of the Contract

Value, {each a Non Compliance Cap).

Applicable Rates of Non Compliance Penalties {for Q5Es and EMEs).

e)

£

1In reiaticn to the Supplier Develgpment Implementation Plan, Non Compliance Penalties

shall apply annually at the rate of 0.5% (one half per cent);

In relation to the B-BBEE Improwendent Plan, Non Compliance Penalties shail apply annually

at the rate of 0.5% (epe half per cent).

Mon Compliance PenaltinCap (for QSEs and EMEs):

g)

h)

The maximun antount, of the Service Provider's liability to pay Non Compliance Penalties

under thisiCialise 9.6 shall not exceed:

in the%ease of the Supplier Development Implementation Plan, 1.5% (one and a haif per

cefit) of the Contract Value; and

infthe edse of the B-BBFE Improvement Plan, 1.5% (one and a half per cent) of the

Contract Value, (each a Non Compliance Cap).

Non Compliance Penalty Certificate:

1)

k)

If any Non Compliance Penalty arises, the Contract Manager shall issue & Non Compliance
Penalty Certificate on the last day of each month during such Non Compiiance indicating

the Non Compliance Penalties which have accrued during that period.

A Non Compliance Penaity Certificate shall be prima facie proof of the matters to which it

relates. If the Service Provider disputes any of the amounts set out in a Non Complance

Penalty Certificate:

(i) the dispute shall be resolved in accordance with the provisions of the Agreement;
and

(i) if pursuant to that referral, it is determined that the Service Provider owes any
amount to Transnet pursuant to the Non Compliance Penalty Certificate, then the

Service Provider shall pay such amount to Transnet within 10 (ten) Business Days of
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the determination made pursuant to such determination and an accompanying valid

Tax Invoice.

Payment of Non Compliance Penalties:

10

11

)] Subject to Clause k), the Service Provider shall pay the Non Compliance Penaity indicated
in the Non Compliance Penalty Certificate within 10 (ten) Business Days of Transnet issuing
a valid Tax Invoice to the Service Provider for the amount set out in that certificate. If
Transnet does not issue a valid Tax Invoice to the Service Pravider for Non Compliance
Penalties accrued during any refevant period, those Non Compliance Penalties shall be

carried forward to the next period,

m} The Service Provider shall pay the amount due within 10 (ten) days after receipt of a valid
Tax Invoice from Transnet, failing which Transnet shall, without prejudice to any other
rights of Transnet under the Agreement, be entitled to call o payment which may be in
any form Transnet deems reasonable and/or appropriate,

nj Should the Service Provider fail to pay any Nofi Compliance Penalties within the time
indicated in above (as applicable), Transnet shall baventitled to deduct the amount not paid

by the Service Provider from the account of the Service Provider in the ensuing month.

Q) The Non Compliance Penalties set forth™in'this Clause 9.6 are stated exclusive of VAT, Any

VAT payable on Non Compliance Penalties will be for the account of the Service Provider.

FEES AND EXPENSES

10.1

10.2

10.3

10.4

In consideration of the provision oftthe Services, Transnet will pay to the Service Provider the
Fees detailed in the refevant schedule or Work Order,

Transnet wili not be inveiced\ormaterials used in the provision of the Services save for those
materials [if any] setutgdn the"Work Order and accepted by Transnet or in any relevant Work
Order [which will b&invoigedito Transnet at cost].

Unless otherwise agrecd’in a schedule or Work Order, Transnet will reimburse to the Service
Provider ajlfreasomable and proper expenses incurred directly and solely in connection with the
provision ofithe Sérvices, provided that all such expenses:

a) aresagreed by Transnet in advance;

By areincurred in accordance with Transnet’s standard travel and expenses policies;

) are passed on to Transnet at cost with no administration fee; and

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

All Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommodation costs, will provide the detail for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropriate, include VAT as a

separate ifem,

INVOICING AND PAYMENT

111

Transnet shall pay the Service Provider the amounts stipufated in the relevant schedule or Work

Order, subject to the terms and conditions of the Agreement.

Transnet shall pay such amounts to the Service Provider, upon receipt of a valid and undisputed

Tax Invoice together with the supporting documentation as specified in the Work Order appended
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11.3

11.5

hereto, once the valid and undisputed Tax Invoices, or such portion of the Tax Invoices which are
valid and undisputed become due and payable to the Service Provider for the provision of the

Services, in terms of clause 11.4 below.

All Fees and other sums payable under the Agreement are exclusive of VAT, which will be payable

at the applicable rate.

Unless otherwise provided for in the Work Order{s) appended to the Agreement, Tax Invoices
shall be submitted together with a month-end statement. Payment against such month-end
statement shall be made by Transnet within 30 [thirty]l days after date of receipt by Transnet of

the statement together with all valid and undisputed Tax Invoices and supporting documentation.

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

period from the due date of payment until the outstanding amouPis.paid.

FEE ADJUSTMENTS

12.1

12.2

12.3

Fees for Services rendered in terms of the Agreement shall be subject to review as indicated in

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

No less than 2 [two] months priot to any propesed Fee adjustment, the Parties shali commence
negotiations for Fees for the next period (or as otherwise indicated and appended hereto.

Should Transnet and the Service Prévider faiisto reach an agreement on Fees for the successive

periad, either Party shall be entitied ta submit this matter to dispute resolution in accordance with

clause 26 of this Master Agreement [Dispute Resolution].

INTELLECTUAL PROPERTY RIGHIS

131

13.2

Title to Confidential Information

a) Transnet will retain alt right, title and interest in and to its Confidential Information and
Backgrotind, Intellectual Property and the Service Provider acknowledges that it has no
cldim©Of apy nature in and to the Confidential Information and Background Inteliectual
Prapertythat is proprietary to Transnet. For the avoidance of doubt, all the Service

Provider's Background Intellectual Property shail remain vested in the Service Provider.

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

C) The Service Provider shall grant to Transnet an irrevocable, royalty free, non-exclusive
licence to use the Service Provider’s Background Intellectual Property for the Permitted

Purpose. This licence shall not permit Transnet to sub-ficense to cther parties.

d} The Service Provider shall grant Transnet access to the Service Provider’s Background
Intellectual Property on terms which shall be bona fide negotiated between the Parties for
the purpose of commercially exploiting the Foreground Inteliectual Property, to the extent

that such access is required.
Title to Intellectual Property

a) All right, title and interest in and to Foreground Intellectual Property prepared, conceived

or developed by the Service Provider, its researchers, agents and employees shall vest in
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13.3

13.4

Transnet and the Service Provider acknowledges that it has no claim of any nature in and
to the Foreground Inteliectual Property. The Service Provider shall not at any time during
or after the termination or cancellation of the Agreement dispute the validity or
enforceability of such Foreground Intellectual Property, or cause to be done any act or
anything centesting or in any way impairing or tending to impair any part of that right, title
and interest to any of the Foreground Intellectual Property and shall not counsel or assist

any person to do so.

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

the Fareground Intellectual Property.

<) Where the Foreground Intellectual Property was created by, the Service Provider or its
researchers, agents and employees and where Transngleelects not to exercise its option to
seek protection or decides to discontinue the finBRcialNsupport of the prosecution or
maintenance of any such protection, Transnet shall notify the Service Provider who shall
have the right of first refusat to file or €ontinue prosecution or maintain any such
applications and te maintain any proteetion, issuing on the Foreground Intellectual
Property.

d} No consideration shall be paid by Transnebto the Service Provider for the assignment of
any Foreground Intellectual Propesty from the Service Provider to Transnet, over and
ahave the sums payable in terms of the Agreement. The Service Provider undertakes to
sign all documents and @o all things as may be necessary to effect, record and perfect the

assignment of the Foreground Intellectual Property to Transnet.

e} Subject to anytiing conttary contained in the Agreement and/or the prior written consent
of Transnet dwhich comsent shall not be unreasonably be withheld or delayed], the Service
Provider $hall Umder no circumstances be entitled as of right, or to claim the right, to use

Transfegs Background Intellectual Property and/or Foreground Intellectual Property.

Title to Impfravements

Any ifiprovemefits, developments, adaptations and/or modifications to the Foreground Intellectual
Prépertyand any and ail new inventions or discoveries, hased on or resuting frem the use of
Trafsnet’s Background Inteflectual Property and/or Confidential Information shall be exclusively
awned by Transnet, The Service Provider shall disclose promptly to Transnet all such
improvements, developments, adaptations and/or modifications, inventions or discoveries, The
Service Provider hereby undertakes to sign all documents and do all things as may be necessary
to effect, record and perfect the assignment of such improvements, developments, adaptations
and/or modifications, inventions ar discoveries to Transnet and the Service Provider shall
reasonably assist Transnet in attaining, maintaining or documenting ownership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise any party to act an or use in any way any Confidential
Information belonging to Transnet whether or not such party is awate of such Confidential
Information, and shall promptly notify Transnet of the information if it becomes aware of any
party so acting, and shall provide Transnet the information with such assistance as Transnet

reasonably requires, at Transnet’s cost and expense, to prevent such third party from so acting.
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135

Urauthorised Use of Intellectual Property

aj The Service Provider agrees to notify Transnet in writing of any conflicting uses of, and
applications of registrations of Patents, Designs and Trade Marks or any act of
infringement, unfair competition or passing off involving the Intellectual Property of
Transnet of which the 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 shail be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bgin@any infringement of

illegal use to an end.

C) The Service Provider shall cooperate to provide Transnet premplly with all relevant

ascertainable facts.

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

arising out of proceedings.

SERVICE PROVIDER'S PERSONNEL

14.1

14.2

14.3

X

14.5

The Service Provider's Personnel ghall%he segarded at all times as employees, agents or
Subcontractars of the Service Provider andno relationship of employer and employee shall arise
between Transne: and any SefVice Provider Persornel under any circumstances regardless of the

degree of supervision that mayshe exercised over the Personnel by Transnet.

The Service Provider warrantsithat all its Personnel will be entitled to work in South Africa or any

other country in which $he Sefvices are to be performed.

The Service Provider withensure that its Personnel comply with all reasonable requirements made
known o thie Semvice Provider by Transnet concerning conduct at any Transnet premises or any
other premisés upon which the Services are to be performed [including but not timited to security
regulétions, pdlicy standards and codes of practice and health and safety requirements]. The
Sérvice Provider will ensure that such Personnel at all times act in a lawful and proper manner in

accordance with these requirements.

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

Provider from the performance of its obligations under the Agreement.

The Service Provider agrees to use all reasonable endeavours to ensure the continuity of its
Personnel assigned to perform the Services. If any re-assignment by the Service Provider of those
Personnel is necessary, or if Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, including where any such Personnel are, or are expected to be or have been

absent for any period, then the Service Provider will promptly supply a replacement of equivalent
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calibre and experience, and any such replacement shall be approved by Transnet prior to

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

LIMITATION OF LIABILITY

15.1

15.2

15.3

154

15.5

15.6

Neither Party excludes or limits liability to the other Party for:
a) death or personal injury due to negligence; or
b) fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage Lo any Transnel property [whether tangibie or intangible] or ampy ether loss, costs or
damage suffered by Transnet to the extent that it results from any actiof or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider’s liability
arising out of this clause 15.2 shall be limited to a maximum amourt payable in respect of any
one occurrence or a series of related occurrences in a singledealendar year, such amount to be

agreed in writing by the Parties.

Subject always to clauses 15.1 and 15.2 shove, the iiability of either the Service Provider or
Transnet under or in connection with the Agreement, whether far negligence, misrepresentation,
breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
related Defaults shall not exceed 100% {one, hilndred per cent] of the Fees paid under the

schedule or Work Order to which the Default{s)reiates.

Subject to cause 15.1 above, and extept asyprovided in clauses 15.2 and 15.3 above, in no event
shall either Party he liable to the other for/indirect or conseguential loss or damage or including
indirect or consequential loss ofyprofits, business, revenue, goodwill or anticipated savings of an

indirect nature or loss or damagesificurred by the other Party as a result of third party claims.
If for any reason the@xclusion ef liability in clause 15.4 above is void or unenforceable, either

Party’s total liabilipf forall lg8s or damage under the Agreement shall be as provided in clause
15.3 above.

Nothing in tfis clduse) 15 shall be taken as limiting the liability of the Service Provider i respect of
clause 13 flateleciual Property Rightsj or clause 17 [Confidentiality].

INSURANCES

6.1

16.2

16.3

Without limiting the lizbility of the Service Provider under the Agreement, the Service Provider
shall take out insurance in respect of all risks for which it is prudent for the Service Provider to
insure against, inciuding any liability it may have as a result of its activities under the Agreement
for theft, destruction, death or injury to any person and damage to property. The level of
insurance will be kept under review by Transnet, on an annual basis, to ensure its adequacy,
provided that any variation to the level of such insurance shall be entirely at the discretion of the
Service Provider.

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

Subject to clause 16.4 below, if the Service Provider fails to effect adeqguate insurance under this
clause 16, it shall notify Transnet in wiiting as soon as it becomes aware of the reduction or

inadequate cover and Transnet may arrange or purchase such insurance, The Service Provider
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shalt promptly reimburse Transnet for any premiums paid provided such insurance protects the

Service Provider's liability. Transnet assumes no responsibility for such insurance being adeguate

to protect all of the Service Provider's liability.

164 1In the

event that the Service Pravider receives written notice from its insurers advising of the

terminaticn of its insurance cover referred to in clause 16.1 above ar if the insurance ceases to he

available upon commercially reasonable terms, the Service Provider shall immediately notify

Transnet in writing of such termination and/or unavaiability, whereafter either the Service

Provider or Transnet may terminate the Agreement on giving the other Party not less than 30

[thirty]

days prior written notice to that effect.

17 CONFIDENTIALITY

17.1  The Parties hereby undertake the following, with regard to Confidehtial Information:

a)

b)

c)

d)

e}

g)

not to divulge or disclose to any person whomsoever da_anyaform or manner whatsoever,
gither directly or indirectly, any Confidential Infopmatiomyof the other, without the prior
written consent of such other Party, cther than when calied upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered autharity or official, in whichmevent the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
secking appropriate refief or the ingttuting,of a defensive action to protect the Confidential

Information concerned;

not to use, exploit, permitithe use of, directly or indirectly, or in any cther manner
whatsoever apply the CenfidentidgFInformation, disclosed to it as a result of the Agreement,
for any purpose whatsoyer other than for the purpose for which it is disclosed or

otherwise than i stret gompliance with the provisions in the Agreement;

not to make,anydotes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Partysexcept when reasonably necessary for the purpose of the Agreement, in which case
such copies shall be regarded as Confidential Information;

net to%dé-compile, disassemble or reverse engineer any compasition, compilation, concept
dpptication, itern, component de-compilation, including software or hardware disclosed and
shall not analyse any sample provided by Transnet, or otherwise determine the
composition or structure or cause to permit these tasks to be carried cut except in the

performance of its obligations pursuant to the Agreement;

not to exercise less care to safeguard Transnet Confidential Information than the Party

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

Confidentiz! Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreement, shall be dealt with as
“restricted” or shall be dealt with according to any other appropriate level of confidentiality
relevant to the nature of the information concerned, agreed between the Parties concerned
and stiputated in writing for such information in such cases;

the Parties shall not make or permit to be made by any other person subject to their

control, any public statements or issue press releases or disclose Confidential Information
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with regard to any matter related tc the Agreement, unless written authorisation to do so

has first been obtained from the Party first disclosing such information;

h) each Party shall be entitled to disclose such aspects of Confidential Information as may be
relevant to aone ar more technically qualified employees or consultants of the Party who are
required in the course of their duties to receive the Confidential Information for the
Permitted Purpose provided that the employee or consultant concerned has a legitimate
interest therein, and then only to the extent necessary for the Permitted Purpose, and is
informed by the Party of the confidentlal nature of the Confidential Information and the
obligations of the confidentiality to which such disclosure is subjéet and the Party shall

ensure such employees or consultants honour such obligations;

i) each Party shall notify the other Party of the name of each persontor entity to whom any

Confidential Information has been disclosed as soon as practicable after such disclosure;

i) each Party shall ensure that any person or entity t&mwhich it discloses Confidential
Information shall ohserve and perform all of the&ovenants the Party has accepted in the
Agreement as if such person or entity has signedithe Agreement. The Party disclosing the
Confidential Information shali be responsible far any breach of the provisions of the

Agreement by the person or entity; and

k) each Party may by written notice to theyother Party specify which of the Party’s employees,

officers or agents are reguired ta sign amon-disclosure undertaking.

17.2  The duties and obligations with regard to Confidential Information in this clause 17 shall not apply
where:

a) a Party can demonstzatethat such information is already in the public domain or becomes

available to the pmblicthrough no breach of the Agreement by that Party, or its Personnel;

or

b) was rightfdliain a®arty’s possession prior to receipt from the other Party, as proven by the
first-mentigned Party’s written records, without an infringement of an obligation or duty of

confidentiality; or

C) gan he proved to have been rightfully received by a Party from a third party without a

breaeivof a duty or obligation of confidentiatity; or
dy is independently developed by a Party as proven by its written records.

173y, Fhis clause 17 shall survive termination for any reason of the Agreement and shail remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished o
the Service Provider by Transnet pursuant to the Agreement shali be returned to Transnet
including, without limitation all corporate identity equipment including dyes, blocks, labels,

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

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

the provision of any remaining commitment shail remain subject in all respects to these conditions.
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19 TERM AND TERMINATION
189.1 Notwithstanding the date of signature hereof, the Commencement Date if the Agreement is [e]
and the duration shall be for a [e] [[®]] year period, expiring on [@], unless:

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

law or equity; or

b) the Agreement is extended at Transnet’s option for a further period to be agreed by the
Parties.

19.2  Either Party may terminate the Agreement forthwith by notice in writing o the other Party where
the ather Party has committed a material Default and, where such Defalit s capable of remedy,
has failed to remedy such Default within 30 [thirty] days of receivifig notice specifying the Default
and reqguiring its remedy.

19.3 Either Party may terminate the Agreement forthwith by pétige imywriting o the other Party when
the other Party is unabie to pay its debts as they fall due or commits any act or omission which
would be an act of insclvency in terms of the Insdlvency Act, 24 of 1936 {as may be amended

from time to time}, or if any action, application oFpregeeding is made with regard to it for:

a) a voluntary arrangement or composition, of reconstruction of its debts;

)} its winding-up or dissolution;

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

d) any similar action, application or proceeding in any jurisdiction to which it is subject.

19.4 Transnet may terminatethe Agreement at any time within 2 {two] months of becoming aware of
a change of control @f the Service Provider by notice in writing to the Service Provider. For the
purposes of this dause, “egntrol” means the right to direct the affairs of a company whether by

ownership of shares, mambership of the board of directors, agreement or otherwise.

19.5 Transnet #nay, cance! any schedule or Work Crder hereto at any time on giving the Service
Provider, 30'{thirty] days' written notice.

19.6 Notwithgtanding this clause 19, either Party may cancel the Agreement without cause by giving 30

[thirty] days prior written notice thereof to the cther Party.

20 LCONSEQUENCE OF TERMINATION

20.1  Termination in accordance with clause 19 [Term and Termination] shall not prejudice or affect any
right of action or remedy which shall have accrued or shail thereafter accrue to either Party and all
provisions which are to survive the Agreement or impliedly do so shall remain in force and in
effect.

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

Service Provider, and certify to Transnet in writing that this has been done.

20.3  To the extent that any of the Deliverables and property referred to in clause 20.2 above are in

electronic form and contained on non-detachable storage devices, the Service Provider will provide
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20.4

20.5

20.6

207

Transnet with unencrypted copies of the same on magnetic media and wil irrctrievably destroy

and delete copies so held.

In the event that the Agreement is terminated by the Service Provider under clause 19.2 fTerm
and Tenmination), or in the event that a Work Order is terminated by Transnet under clause 19.5
[Term and Terminationf, Transnet will pay to the Service Provider ail outstanding Fees
[apportioned on a pro rafa basis] relating to the work undertaken by the Service Provider up until
the date of such termination. Transnet will also pay the costs of any goods and materials ordered
by the Service Provider in relation to the such work for which the Service Provider has paid or is
legally obliged to pay, in which case, on delivery of such goods or materials, the Service Provider
will promptly deliver such goods and materials to Transnet or as it may direct.

The provisions of dauses 1 [fDefinitions], 6 [Warranties], 13 [Inteflecttal Froperty Rights] 15
[Limitation of Liabiity], 17 [Confidentiality], 20 [Consequence “@f Tempunation], 26 [Dispute

Resolution] and 30 [Governing Law] shall survive termination@iexpiry of the Agreement.

If either Party [the Defaulting Party] commits a matesial Breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of writtén 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 claimSywhich the Aggrieved Party may have for damages

against the Defaulting Party.
Should:

aj) the Service Provider effect ‘or attempt tc effect a compromise or composition with its
creditors; or

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

<) either Partd geaserorthreaten to cease to carry on its normal line of business or default or
threaten toydefault in the payment of its liabilities generally, or commit any act or omission
whi¢h woulehbe an act of insolvency in terms of the Insolvency Act, 24 of 1936 {as may be
amended from time to timej;

then( the/ other Party shall be entitled, but not abliged, to terminate the Agreement on written

flotice, imwhich event such termination shall be without any liability and without prejudice to any

¢lais which either Party may have for damages against the other.

ASSIGNMENT
Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior

written consent of the other. Further, in the event that Transnet wishes to assign or novate the

Agreement to any third party, the Service Provider agrees that it shall not unreasonably withhold or delay

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

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

FORCE MAJEURE

221

Neither Party shall have any claim against the other Party arising from any failure or delay in the
performance of any obligation of either Party under the Agreement caused by an act of force
majeure such as acts of God, fire, flood, war, lockout, government action, laws or regulations,

terrorism or civil disturbance, defaults or other circumstances or factors beyond the reascnable
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centrol of either Party, and to the extent that the performance of obligations of either Party
hereunder is delayed by virtue of the aforegoing, any period stipulated for any such performance
shall be reasonably extended. Transnet may however rely on strikes, industrial dispute and riots

as a ground of force majeure.

22.2 Each Party will take all reasonable steps by whatever lawful means that are available, to resume
full performance as soon as practicable and will seek agreement to modification of the relevant
provisions of the Agreement in order to accommodate the new circumstances caused by the act of
force majeure. Tf a Party fails to agree to such modifications proposed by the other Party within
90 [ninety] days of the act of 7orce majeure first occurring, either Party may thereafter terminate

the Agreement with immediate notice.

EQUALITY AND DIVERSITY

23.1  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 helief, sexual oriefitation’eor part-time status. This provision
applies, but is not limited to employment, upgrading, werk”environment, demotion, transfer,
recruitment, recruitment advertising, terminatiop, of \employment, rates of pay or other forms of
compensation and selection for training.

23.2 Both Parties to the Agreement undertakestfat, 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 théreof.

NON-WAIVER

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

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

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

PARTIAL INVALIDITY
If any provisiomof the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required
to besmodificd, the validity, legatity and enforceability of the remaining provisions shall not be affected

thereby:

DISPUTE RESOLUTION

26.1 Should any dispute of whatsoever nalure arise between the Parties concerning the Agreement,
the Parties shali try to resolve the dispute by negotiation within 10 [ten] Business Days of such
dispute arising.

26.2 ¥ the dispute has not been resolved by such negotiation, either of the Parties may refer the
dispute to AFSA and notify the other Party accordingly, which proceedings shall be held in
Johannesburg.

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

arbitrators appointed by AFSA,
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264

26.5

26.6

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

at any such proceedings that it is not bound by this clause 26.

This clause 26 is severable from the rest of the Agreement and shall remain in effect even if the

Agreement is terminated for any reason.

This clause 26 shall not preclude either Party from seeking urgent relief in a court of appropriate

jurisdiction, where grounds for urgency exist.

ADDRESSES FOR NOTICES

271

2/

27.3

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 reguired
in terms of the Agreement, provided that either Party shall be_ entitled to substitute such other

address or facsimile number, as may be, hy written notice to the otRer:

a) Transnet
(i) fFor legai notices: [@]
Fax'No. [e]
Attention: Legal Counsel
(i) For commerciai matters: %]

Fax No. [}
Attention: [e]
b The Service Provider
{1} For legal notices? o]
Fax No. {e]
Attention: [e]
{ii) . Fofcommercial matters: [e]
Fax No. [@]
Attention: {e]

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

Any natice shall be deemed to have been given:

a) if hand delivered, on the day of delivery; or

b} if posted by prepaid registered post, 10 [ten] days after the date of posting thereof; or

c) if faxed, on the date and time of sending of such fax, as evidenced by a fax confirmation
printout, provided that such notice shall be confirmed by prepaid registered post on the
date of dispatch of such fax, or, should no postat facilities be available on that date, on the

next Business Day.
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WHOLE AND ONLY AGREEMENT

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

between them with regard to the subject matter of the Agreament.

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

hereto,

AMENDMENT AND CHANGE CONTROL

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

hereto,

29.2  In the event the Parties cannot agree upon changes, the Pariessshall in good faith seek to agree

any proposed changes using the dispute resolution procedlré®in tlause 26 [Dispute Resolution).

GOVERNING LAW
The Agreement is exclusively governed by and construedsin accordance with the laws af the Republic of
South Africa and is subject to the jurisdiction of the gburts of the Republic of South Africa.

30.1 Change of Law

In the Agreement, unless the conte®t ‘etherwise requires, references to a statutory provision
include references to that statutory, provision as from time to time amended, extended or re-
enacted and any requlations fmade under i, provided that in the event that the amendment,
extension or re-enactment Bf any statutory provision or introduction of any new statutory
provision has a materiagl iMpact on the cbligations of either Party, the Parties wili negotiate in
good faith to agre@fsdch amendments to the Agreement as may be appropriate in the
circumstances. Ify within aWreasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes reguired or on madification of Fees, Deliverabies,
warrantiesy or sther terms and conditions, either Party may seek to have the matter determined in

accordance with glause 26 [Dispute Resolution] above.

COUNTERPARTS
The Agreement may be signed in any number of counterparts, all of which taken together shall constitute
ofe and the same instrument. Either Party may enter intc the Agreement by signing any such

counterpart.

000000000
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