TRANSNET FREIGHT RAIL, a division of

TRANSNET SOCLTD

Registration Number 1950/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No: _“CRAC — LSE 14022

TRANSNETD

FOR THE PROVISION OF: CUTTING OF TREES AND ALL INVASIVE ALIEN PLANTS
BETWEEN DANSKRAAL NORTH AND HARRISMITH

FOR DELIVERY TO:

ISSUE DATE:
CLOSING DATE:
CLOSING TIME:
SITE BRIEFING:
DATE AND TEME:

VALIDITY:

NB:

(KMIIMP7 TO KMO7MP11)

DAMNSKRAAL NORTH AND HARRISMITH

08 MAY 2014

28 MAY 2014

12:00

LADYSMITH STATION {DEPOT ENGINEERS OFFICE)
20 MAY 2014 @ 10H00 am

30 AUGUST 2014

DOCUMENTS TO BE SUBMITTED IN DUPLICATES

CIDS® GRADING: SH2
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Section 1
NOTICE TO BIDDERS

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

METHOD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council
Ground Floor Inyanda House 1
21 Wellington Road
Parktown
Johannesburg 2001

Tender Box

i Responses to RFQ

Responses to this RFQ must not include documents or refeféncefrelating to any other guctation or

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

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

Transnet fully endorses and supports the Governmept's Broad-Based Black Ecoromic Empowerment
Programme and it would therefore prefer to d¢ busiresshwith local business enterprises who share these
same values. Transnet wilt accordingly @lfowia “preference” to companies who provide a B-BBEE

Verification Certificate. All procurement tramsactions wili be evaluated accordingly.
2.1  B-BBEE Scorecard and Rating
As prescribed in terms @f the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and #s Regulaions@Respondents are to note the following:

« Proposals will beYevalliated on price which will be allocated 80 points and preference which will

be allocaied 200 points, dependent on the value of the Services

» The 88/20 preference point system applies where the acquisition of the Services will be less

dthan R1 GGO 000.00.

& If theyB0/20 preference point system is stipulated and ali Bids received exceed R1 00G 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 hy:
aj) Verification Agencies accredited by the South African National Accreditation System
[SANASY; or

)] Registered Auditors approved by the Independent Regulatory Board of Auditors TIRBA], in

accordance with the approval granted by the Department of Trade and Industry.

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

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

Respondent’s Signature Date & Company Stamp
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d}

e}

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

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

] Rating based on any four of the elements of the 8-BBEE scorecard

Exempted Micro Enterprises — EME [i.e, annual turnover less than R5 milion]:

In accordance with 8-BBEL Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME.

«  Aufomatic rating of B-BBEE Level 4 irrespective of race or ownership

e Black ownership greater than 50% or Black Women ownership greater than 50%
autoratically qualify as B-BBEE Levei 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 certificate frofma Verification Agency
accredited by SANAS. The certificate must confirm the “eompany’s turnover, black
ownership / black female ownership and B-BBEE status 1&vek

Respondents are required to furnish proof of the aboveffo Tramsnet. [ie. a detailed scorecard as
stipuiated above in respect of Large Enterprises and (U5Fs, ai.a gertificate in respect of EMES].

Transnet will accordingly allocate a maximum of 2D [twenty] points in accordance with the
80/ 20 preference point system prescribed igfthe, Preférential Procurement Policy Framework Act
(PPPFA}, Act 5 of 2000 and its Regulations.to theé Respondent’s final score based on an entity’s B-
BBEE scorecard rating. /Refer Annexure A for further details].

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

result in a score of zero heing allocatedhferB-BBEE.

[Refer Section 4, Vendor Appiication Form, for Returnable Documents required

3 Communication

a)

b)

Respondents are warned that a response will be liable for disqualification should any attempt be
made by a Respondent cither girectly or indirectly fo canvass any officer(s) or employee of Transnet
in respect of this RF@ between the closing date and the date of the award of the business.

A Respordentymay, however, before the closing date and time, direct any written enquiries relating

{0 the' RFG testhe following Transnet empioyee:

Naime; Ntuthuko Nhlapo Thobekile Khumaleo
Email: Ntuthuko Nhlapo@transnet.net Thobekile. Khumalo@iransnet.net
Tel: (G31) 361 5043 {036} 2712103 /083 284 5679

RFQ documents may be obtained on or after Thursday 08 May 2014 at the Reception, Tender Advice

Centre, Inyanda House 1, Ground Floor, 21 Wellington Read, Parktown, Johannesburg.

)

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

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

Ermail Prudence Nkabinde@ftransnet.net

Page 3 of 16
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4 Tax Clearance

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

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

5 VAT Registration

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

& legal Compliance

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

and local laws and reguiations,

7 Changes o Quotations

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

& Pricing

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

9 Prices Subject to Confirmation

Prices quoted which are subject to confirmation wilfrotibe considered.

10 Negotiations

Transnet reserves the right to undertake pest-tender negotiations with selected Respondents or any

number of short-listed Respondents,

11 Binding Offer

Any Quotation furnished pursiant’te this Request shall be deemed o be an offer. Any exceptions to this

statement must be cleally andspecifically indicated.

12 Disclaimers

Transnet ig.not committed to any course of action as a result of its issuance of this RFQ and/or its receipt
of a Qubtation'in response to it. Please note that Transnet reserves the right to:

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

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

» disquatify Quotations submitted after the stated submission deadline;

° not necessarily accept the lowest priced Quotation;

e reject all Quotations, if it so decides;

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

® award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
e split the award of the order/s between more than one Supplier/Service Provider; or

® make no award at all.

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

I/We do hereby certify that J/we
have/have not been found guilty during the preceding 5 [five] years of a serious breach of law,

inchuding but not limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or
other administrative body. The type of breach that the Respondent is required to disclose excludes
relatively minor offences or misdemeanours, e.q. traffic offences.

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

NATURE GF BREACH:

DATE OF BREACH:

Furthermore, 1/we acknowledge that Transnet SOC ldur@serves the right to exclude any Respondent
from the bidding process, should that person or entity have been found guilty of a serious breach of law,

tribunat or regulatory obligation.
13 EVALUATION CRITERIA

14 TRANSNET WILL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPLIER/SERVIECE PROVIDER, IF 50 REQUIRED:
= Administrative responsiyénesse Bompleteness of response and returnable documents
® Substantive respensiveness — Prequalification criteria, if any, must be met
® Weighted evaluation based on 80/20 preference point system:
- Pricing amgd price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and gvergll level of unconditional discounts! will be critical

Fransnetgwill utilise the following formula in its evaluation of Price:

Pr—Prim
Where:

Ps = Score for the Bid under consideration
Pr = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

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

effected.
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Preference points wilt be awarded to a bidder for attaining the B-BBEE status lavel of contribution

in accordance with the table below: ffdefete colume that is nol applicabls]

B-BBEE Status Level Number of points
of Contributor {BO/20 system)
1 20
2 18
3 16
4 12
5 8
6 5
7 4
8 2
Non-compliant G

contributor

15 Validity Period

Transnet desires a validity period of 50 days from the dlosing date of this RFQ.
This REQ s vaiid until

16 Banking Details

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

17 Company Registration

Registration number of company,/ CQ

Registered name of comgany £.C.(4

18 Disclosure of Priges Guoted

Respondents mustdindicate here whether Transnet may disclose their quoted prices and conditions to

other Respghdents:

Vs  |mo|

i9 Returnable Documents
Returnable Documents means all the documents, Sections and Annexures, as listed in the tables

below.

a) Respondents are required to submit with their Quotalions the mandatory Relurnable

Documents, as detailed below.

Failure fo provide alfl these Returnable Documents will result in a Respondent's
disqualification. Respondents are therefore urged to ensure that glf these Documents

are returned with their Quolations.

Respondent’s Signahure Date & Company Stamp
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All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the
Respondent. Please confirm submission of these mandatory Returnable Dacuments by so indicating
[Yes ar Noj in the table below

I, .. Returnable Documents Submitted

[Yes or Noj

SECTICN 1 : Notice to Bidders

Valid B-BBBE Verification Certificate[RSA Large Enterprises and QSEs] Note: failure (o
provide & valid B-BBEE Verification Certificate at the closing date and time
of the tender will result in an automatic score of zero being allocated for
B-BBEE scorecard

- Valid B-BBBE Certificate from auditor, accounting officer or SANAS accredited
Verification Agency [RSA EMEs]

Note: failure to provide a valid B-BBEE Verification Certificate at the dosing dateand time
of the tender will result in an automatic score of zerc being allocated¥or
B-BBLE scorecard

Letter of Good Standing — (COID) from the department of Labour
CIDE — SH2Z
SECTION 2: QUOTATION FORM

b) In addition to the requirements of section {a} above, Respondents are further required to submit
with their Quotations the following essential #eturnable Documents as detailed below,

Failure to provide sl these Returnable Bocuments may resull in a Respondent’s
disqualification. Respondents aretherefore urged fo ensure that glf these documents

are refurned with Lheir Quotations.

All Sections, as indicated in thayfooter 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 tablefbelow

Ceeede | Submitted: .

Rety rnabEg Documents [Yes or No]

SECTION 3 : Standard“Tepns and Conditions of Contract for the Supply of Goods or
Services 1o Transnel
SECTION 4 : Vendor Appligation Form

- A signed letter from Respcndents auditor or accountant confirming most recent
annual turnover figures

SECTION 5: Certificate of Attendance

Respondent’s Signature Date & Company Stamp
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Section 2

QUOTATION FORM
I/We

hereby offer ta supply the goods/services at the prices quoted in the Price Schiedule below, in accordance

with the conditions related thereto.

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

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

hereof]; and

=  any other standard or special conditions mentioned and/or embodied in this Regtiest for Quotation,

I/We accept that unless Transnet should otherwise decide and so inform me/ushthis Quotation [and, if
any, its covering letter and any subsequent exchange of correspondencel], together with Transnet’s

acceptance thereof shall constitute a binding contract between Tramsnet and me/us.

I/We further agree that if, after I/we have heen notified of thegcceptance of my/our Quotation, Ifwe fail
to deliver the said goods/service/s within the delivery lead-time guoted, Transnet may, without prejudice
to any other legal remedy which it may have, cancel the“erder and recover from me/jus any expenses

incurred by Transnet in calling for Quotations afresh and/or having to accept any less favourable offer.,

Price Schedule

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

VAT
H g Unit Price .
héjengzt?:e Quantity | ZAR : Price.
o easure | s AR 2Ry
SOM 195000m2
PLANTS BETWERN DANSKRAAL NORTH AND
HARRISMITH
Z SPRAY HERBICIDE SOM
DeliveryLead-Time from date of purchase order: [days/weeks]

Completion Period, number of Calendar Days:

Notes to Pricing:

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

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

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

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

Respondent's Signature Date & Company Stamp



PROJECT QUANTITIES:- CUT AND SPRAY ALIEN VEGETATION
FROM DANSKRAAL NORTH - HARRISMITH

1 Cut trees and alien vegetation sqm | 1950002
2 Spray herbicide
3
4
5
8
7
8
o
10
11
12
13
14
Totaldrice (Excl Vat)= R




A1

PROJECT SPECIFICATION

SCOPE

A 11 This contract covers the felling of frees, cutting grass and clearing noxious
plants in an area of approxmately 185000m* fram km81mp? to kmE7mpi?
on the Freestate Ine. it also includes removal of foreign material and rubbish
ar public waste from site. ANl public waste is to be disposed in the nearest
raunicipal dumping site.

A1.2  This conirast includes the applicalion of an SABS approved herbigide (o alien
frees and weads, Transnet supplies the herbicide.

A3 The work will be execuled within the boundaries of Transnetl, work g be done
up 1o the boundary fence. Where there is no boundary fepce the contractor
should cut 15m from the toe of the ballast

&1.4 ANl vegetation and felled tress are to be remowed from site hefore any
payments will be processed.

A1E Al branches of rees that are within 18m of the overf8ad power lines must be
cut back. When the overhang of branches &re within 3m of the overheads,
this can only be done under supervision, of atiransnet represeniative and if
necessary occupations have been agfanged and a permit has been issued.
Extreme care must be taken lo_ensusge thal compliance to the E7/M1, i
maintained at all times,

A2 COMPLIANCE WITH BTATUTES

A3,

The Contractor's method applied fer felling of the trees, including the procedures for
the procurement, storage, hanging Wransportation, application and generat use of
chemicals shail comply with'all the applicable legislation, Codes of Practise and local,
Fegional or Provincial guthgrities

The Contractor's authorised rgpresentative, when applying chemical herbicides, shall
he a Registered Pest Senirol Operator, specialising in the Tield of weed control and
registered in tegms obithe Farm Feeds Agricuitural and Stock Remedies Act, {Act 36
of 1047) as aglendad, A registered Pest Control Operator shall be in direct
control of Work'taking place on site. Proof of Certificate of Registration i5 (o be
submiltedawithdbedender, if the contractor is going 1o apply chemicals.

Declaped Weeads and declarad plant invaders mesns Calegory 1, 2 & 3 plants that are
pro€laimed Under the Conservation of Agricuitural Resources Act (Act 43 of 1983},
listed i regulation 156,

DEFINITIONS

A1, TREE CATEGORIES
Al trees and shrubs within the areas indicated must be felled.
AZZ ACCEPTABLE CONTREOL

Trees will be deemed cul when 1he slump height s net more than 300mm
above the ground level,



A4

AL

A8

AT

AT

AB

ALDL VEGETATION

Al brush, bug weed, noxious weeds are (o be cut down (0 a haight no higher
than 100mm above ground level, All cut trees and noxious weeds must be
sprayed with the supplied herbicides

HERBICIDE DAILY RECORD

An acourate daily log sheet indicating all usage of herbicide should be kept by the
cantractor. Om completion of the contractor the log sheels must be handed in to the
supervisor with the site diary and site instruction book.

STUMP TREATMENT

For the stump treatment o be affective the following must be deng,

The plant must be cut done as close to the ground as is praclicaibino giler than
300mm from the ground. The ideal cut is short, with a level cul surfacenione of the
bark torn away from the weood and no exposed rools. Herbicides should be applied as
s00n as possible, at least within 12 hours. Uld cuts mustdiaFe,- aut or the bark must
be opened all round the stump as per suppliers instrucligns.

FOLIAR APPLICATION

The following will have an influence as the effestiuenesiyof the application of the
supplied herbicides. The Transnat reprasentalive in attendance, will make a decision
are fhese factors,

A8t Time of Day to sfop spraying
AB.2 RainFastness

AG3  Water Quality

AL 4 Wind strenglh,

ABS5 Sire of the Nozzle

CABLES

Af all times, the contectaf must ensure that the workers do nol damage any of the
Transnet cabies that ate foldd in our servitude. The cablas will be found either buried
close to the boundaty fenee (posis are painted yellow} or running in cable ducts, The
sleeved cablefMueis, o cutiings or embankments, are normally found running from
the fence toyards thet apparatus case. The ducts are usually al right angels o the
track. The comfractar must also ensure that the potential for damage by fire is
removed. After$he contractor has cul down trees, branches, bug weed ete, no
vegelationmusvbe left within 2 metre of the painied fence or these cable ducts.

GLOUPATIONS

Transnebwill arrange for the ooccupation of the track andior overheads, if deemed
necessary. This will only be arranged if there is a possibliity of damage to the track
andior overhead power fines. Ocoupations must be applied for, a minimum of 28 days
bafore time. Oceupations will only be granted for the period 09:00 io 15:00- Monday
0 Friday. The contractor can utilise the period before and after ccoupation o fefl
sraller irees and cut up any felled trees.

SITE CONDITION AND ACCESS
The contractor shall make due allowance for work being carried oul adjacent 0

fences, buildings and walls., The Contractor will be held responsibie for any damage
caused. Any repairs for damages etc will be to the Conlractors account,



Al

A4

LHEPOSAL OF VEGETATIVE MATERIAL

The Conlractor st no additional costs shall remove all vegetative matier resuiting from
the cutling of grass, shrubsg and rees. The confractor is fo ensure that no vegetative
matter is deposited into gulliss, concrele channels or storm water drains. No disposal
of vegelative matter may be done on adjacent lands. All Hitterlrefuse found on site
must be collectad, and be deposited at a legal registered municipal dumpflandiill site

METHOD OF VEGETATION CONTROL
Under no ciroumstance wilt burning of grass or leaves be allowad as a means of

vagelalion control
The meking of fires on Transnet propariy, Tor whatever purposes, is strictly prohibited,
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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. Shouid the Respondent
find any condition{s) unacceptable, it should indicate which condition{s} is/are unacceptable and
offer an alternative(s}. A Quotation submitted by a Respondent will be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transmet's Legal

Counsel, prior to consideration for an award of business,

1 SOLE AGREEMENT
Unless otherwise agread in writing, these terms [Terms and each Term] and Transnet’s purchase order(s)
[Order or Grders] represent the only conditions upcn which Transnet SOC Lid [Transnet] procures
goods or services specified in the Order [coliectively, the Prod ucts] from, théyperfscn to whom the Order is
addressed [the Supplier/Service Provider]. Transnet does not aecepteany cther conditions which the
Suppilier/Service Provider may specify, unfess otherwise agreedfo by Jransnet in writing. In the event of

any inconsistency between these Terms and any Order, these Terms shall take precedence.

26 CONFORMITY WITH ORDER
Praducts/Services shall conform strictly with the Ofder. ) The Suppier/Service Provider shall not vary the
quantities specified and/or the specification, # anypstipulated in the Order, without the prior written
consent of Transnet. The Supplier/Service Pravider warrants that the Products/Services shall be fit for their

purpase and of satisfactory quality.

21 DELIVERY AND TITLE
21,1 The delivery dates and addresses are’those in the Order. Time shall be of the essence in respect of

the Supplier's/Service Provider’s ahiigations under the Order.

21.2 The Supplier/Servige Pravider’will not be excused for delay in delivery or performance except due to
circumstanceg,outsige its control and then only subject to the Supplier/Service Provider having
notified Transpet in writing on becoming aware of such circumstances. Transnet may terminate an
Order, daywhale oF in part, without incurring any liability to the Supplier/Service Provider if such a

delay becomesy in Transnet's absolute opinion, significant.

22 PRICEMAND PAYMENT
22.1 Prices specified in an Order cannot be increased. Payment for the Products/Services shail 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.

22.2 Payment of the Supplier's/Service Provider's valid Tax Invoice(s) will be made by Transnet in the
South African currency and on the terms stated in the Order, the standard payment terms being 30
[thirty] days from date of receipt by Transnet of a month-end statement, unless otherwise agreed
to In writing. Transnet shall arrange for payment of such Tax Invoices and any pre-authorised

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

Respondent's Signature Date & Company Stamp
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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.

23 PROPRIETARY RIGHTS LIABILITY
If any allegations shouid be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation or infringement of any third party's
contractual, industrial, commercial or intellectual property rights including but nct 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 harmleséfrom any and all losses,
liabilities, costs, claims, damages and expenses [including any legal fees] arising directly or indirectly from
such allegation or caim provided that this indemnity shall not apply where the allggation or claim arises
solely as a result of the Supplier/Service Provider following a design or precess originated and furnished by

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

provided that in both cases the Products/Services shalugntinig to meet Transnet’s requirements and any
specifications stipulated in the Order, Should neither 8ption be possible, the Supplier/Service Provider may
remove, with Transnet's prior written consent/ such Broducts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transpét refusesdfo give such consent, the Suppiier/Service Provider
shall have no liability in respect of any contihued use of the infringing Products/Services after

Sunplier’s/Service Provider's prior writtep request to remove the same.

24 PROPRIETARY INFORMATION
All information which Transhetshas divulged or may dividge to the Supplier/Service Provider and any
information relating to Transnet'Sybusiness which may have come inte the Supplier's/Service Provider's
possession whilst carrying, cut an Order, and the existence of the Order, shall be treated by the
Supplier/Service Provider a8 confidential information and shall not, without Transnet’s prior written
consent, be diselosed, tofny third party, or be used or copied for any purposes other than to perform the
Order. This clausemdoes not apply to information which is public knowledge or available from other sources
other thén by bredch of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
matéials issued pursuant to the Order and, pending this, shall protect Transnel's rights in any such

materials. Such confidential information shail at all materiat times be the property of Transnet.

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

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

26 TERMINATION OF ORDER
26.1 Transnet may cancel an Order in whole or in part at any time upen at least 7 [seven] days’ written
notice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service

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

26.2 Transnet shall pay the Supplier/Service Provider a fair and reasonable price for justified work in
progress, where such price reflects only those costs not otherwise recoverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance to check the extent of such work in progress. Payment of such price shall be in fuli and
finai satisfaction of any claims arising cut 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 clausg will not in any event
exceed the total amount that would have been payable to the Supplier/Servige Provider had the Grder

not been terminated.

26.3 In the event of termination the Supplier/Service Provider must submit all claims within 2 [two]
months of termination after which time claims will only he meat ippwhat ransnet considers exceptional

circumstances.

26.4 If the Products are not provided in accordance with an Order, theOrder shall be deemed terminated
and the Supplier/Service Provider shall compensate Transnet for any costs incurred in obtaining

substitute Products or any damage caused due to the fafiure or delay in the delivery.

27 ACCESS
The Supplier/Service Provider shall be liable far the acts, omissions and defaults of its personnel or agents
who, for the purposes of the Order, shdli be teated as if they are the Supplier's/Service Provider’s
employees, The Supplier/Service Provider Shafi’ensure that any such personnel or agents, whist on
Transnet’s premises, shall comply with Transnet's health and safety, security and system security rules and

procedures as and where requirgth

28 INSOLVENCY
If the Supplier/Service Provid@sshall have a receiver, manager, administrator, liquidator or like person
appointed over all gr afypart of its assets or if the Supplier/Service Provider compounds with its creditors
or passes a resolutiof for the writing up or administration of the Supplier/Service Provider, Transnet is at
liberty to terfninate thé Order or Orders forthwith, or at its option, to seek performance by any such

appointedperson.

29 ASSIGNMENT
The Supplier/Service Provider shall net assign its obligations under an Order without Transnet’s prior

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

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

acknowledgement of receipt by the recipient.

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No CRAC - LSE 14022 Page 12 of 16

31 Law
Orders shall be governad by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated 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 abtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive refief, If the
Supplier/Service Provider does not have a registered office in the South Africa it will at all times maintain
an agent for service of process in South Africa and shall give Transnet the name and address of such agent

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

32 GENERAL
Compietion or termination of an Order shall be without prejudice to any Ferfm herein which by its nature
would be deemed to continue after completion or termination, ifcluding but not limited to clauses 23, 24,
Error! Reference source not found., 25 and Errort Reference source not found.. Headings are
included herein for convenience only. If any Term herein be held illegal or unenforceable, the validity or
enforceability of the remaining Terms shall not be affected. Nowailure or delay by Transnet to enforce any
rights under these Terms will operate as a waiver thefeof by Transnet. All rights and remedies avallable to
either party under these Terms shall be in addition to, fot te the exclusion of, rights otherwise available at

faw.

33 COUNTERPARTS
These Terms and conditions may Bessighed in any number of counterparts, ail of which taken together
shall constitute one and the samaévipstrument. Any party may enter into this agreement by signing any

such counterpart.
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By signing this RFQ document, the Respondent is deemed to acknowledge that
hefshe has made himself/herself theoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Fransnet SGC Ltd will recognise no claim for relief based on an
allegation that the Respondent overlooked 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: /Please complete]

Name

Designation

Telephone

Cell Phane

Facsimilg

Emai

Website

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

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

meaning assigned therete in this clause, except where the context clearly requires otherwise:

1.1
1.2
1.3
1.4
1.5
1.6
1.7
1.8

1.5
1.10

Bid or Bid Document{s) shalf mean a reference to a Request for Proposal or Request for Quotation;
Respondent{s} shall mean a respondent/hidder to a Transnet Bid;

RFP shall mean Request for Propesal;

RFQ shall mean Request for Quotation;

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

Services shall mean the services required by Transnet as specified in itsBid Docyment;

Service Provider shall mean the successful Respondent;

Tax Invoice shall mean the document as required by Sectioff 20%f the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

Transnet shall mean Transnet SGC Ltd, a State Owned Company; and

WAT shall mean Value-Added Tax chargeable in temms ofithe Value-Added Tax Act, 89 of 1991, as

may be amended from tme o tme.

2 GENERAL

All Bid Documents and subsequent contracts @nd orders shall be subject to the following procedures as laid

down by Transnef and are to be strictiyqadhered™@ by any person or enterprise or company responding {o
this RFX.

3 LODGING OF BID DOCUMENTS

31

3.2

3.3

A Bid, which shail hereinafter jftclude reference to an RFP or RFQ, shall be ledged with Transnet no
later than the closing date,and time specified for the receipt thereof, in accordance with the directions
issued with Bigl Doguments.

Bids shall baafansmitted in a sealed envelope and placed in the tender box at a venue stipuiated in
the Bid Documenis with the Bid number and subject endorsed on the left hand bottom corner of the
envelope.

TheWRespondent's return address must he 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 hy completion of the appropriate sections on such official forms and net on office
stationery bearing their own terms and conditions of contract; nen-compliance with this conditions
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 facsimile thereof. Only if insufficient space has been allocated to a particular response

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

letterhead and duly cross-referenced in the RFX.

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

5.1

5.2

A non-refundable charge may be raised for Bid Documents, depending on the administrative cost of

preparing and issuing the Bid Document,

If any of the drawings or specifications referred to in Bid Documents are the official publications of
recognised standardising bodies, copies of such drawings and specificationsdshall be acquired by

Respeondents at their own expense.

6 DEFAULTS BY RESPONDENTS

6.1

6.2

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

i) enter into a formal contract when calied upon to de™Soyiniterms of clause 14 [Conlract
Documents], within such period as Transnel may specdy; or

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

: when called upon to do so, furnish satisfactory segurity of the fulfilment of the contract in
rerms of clause 15 [Securities),

Transnet may, in any such case, without frejudice & any other legal remedy which it may have,

proceed to accept any other Bid or, if jisffs necessary to do so, call for Bids afresh, and may recover

from the defaulting Respondent any additionalyexpense incurred by it in calling for new offers or in

accepting a higher offer.

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

referred to as the Servige Peavider], or in the capacity of agent or subcontractor who has been

associated with such BidhogContract:

ay has withdrawn such Bifl after the advertised date and hour for the receipt of Bids; or

s} has, afteshaving been notified of the acceptance of its Bid, falled or refused to sign a contract
whefl called upon to do so in terms of any condition forming part of the Bid Documents; or

c) fan carvied out any contract resulling from such Bid in an unsatisfactory manner or has
breached any condition of such contract; or

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

e} has acted in a fraudulent or improper manner or in bad faith towards Transnet or any
government department or towards any public body, company oF person; or

f has made any incorrect statement in the affidavit or certificate referred to in clause 12 [Formal
Notification Regarding Name of Successfl Respondent] and is unable to prove to the

satisfaction of Transnet that

0 it made the statement in good faith honestly betieving it to be correct; and
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{ii} before making such statement, it took all reascnable steps to satisfy itself of is

correciness; or

g} caused Transnet damage, or to incur costs in order o meet the Service Providers

requirements which could not be recovered from the Service Provider,

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
lincluding any directors] shall, subject to dause 6.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process,

6.3 Any person or enterprise or company against whom a decision has been given anider the provisions of
clauses 6.20), 6.2d) or 6.2e) above, may make representations to the Ghief \Operating Officer of

Transnet Group, whose decision shalt be final,

6.4  Any disqualification [Blacklisting] imposed upon any person or enterprisgor ¢empany, may alsc apply
to any other enterprise under the same or different names of disqualified persons or enterprise or
company [or associates thereof] and shall for avoidance of{doubt als0” be applied to any agent or

employee of the person or enterprise or company concerned.

7 CURRENCY

Prices or fees must be quoted in the currency of the Republic of South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency mayfbe refectes by Transnet save where such price is guoted

by & foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that where the whole or a portion of the contract or order value is to be

remitted overseas, Transnet shallaif reguested to do so by the Service Provider, effect payment overseas

directly to the foreign principaldr manufacturer of such percentage of the contract or order value as may be
stipulated by the Respenderit.in R§BidDocuments and any variation in the amount to be so paid, which may
arise as a result of fluctuationsyim the rate of exchange involved, will be for the account of the Service

Provider.

81  The Respondeft whe desires to avall itself of the aforementioned facility must at the time of bidding
furnistfthelinforfiation called for in the clause "Exchange and Remittance’ of the Bid Documents and
alsgfurnish full details of the principals or service providers to whom payment is to be made.

8.2 . &TheNService Provider shall at its own cost obtain forwarg exchange cover on foreign currency to
protect ftself against any currency rate fluctuation risks for the duration of any resulting contract or
order. Transnet wili NOT accept any fluctuations in the rate of exchange at the time when payments
are made,

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

above, if the increase in price arises after the date on which the Services were to be compieted, as set out in

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

g ACCEPTANCE OF 8ID

9.1  Transnet does not bind itself to accept the lowest or any Bid.,
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11

12

13

i4

9.2  Transhet reserves the right to accept any Bid in whole or in part.

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

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

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptapce of a Bid. The
domicilium citandi et executandi shall be & place in the Republic of SouthyAffica toPbe specified by the
Respondent in #s Bid at which all legal documents may be served on tAg"Respondent who shall agree
submit to the jurisdiction of the courts of the Republic of South/Africa. WA foreign Respondent shall,
therefore, state in its Bid the name of its authorised representativelin the Repubtic of South Africa who is
empowered to sign any contract which may be entered Into in the event of its Bid being accepted and to act

an its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the diregfors shalt be stated in the Bid. If the Respondent
is a close corperation, the full names of thefmembers®shall be stated in the Bid. If the Respondent 15 a
nartnership or an individual trading under a trade nage, the full names of the partners or of such individual,

as the case may be, shall be furnished.

FORMAL NOTIFICATION REGARDING NMAME OF SUCCESSFUL RESPONDENT

In the case of Bids submitted todhe Secretary of an Acquisition Council, unsuccessful Respondents wilt be
formally notified of the nameSiof sticcessfut Respondent{s) as soon as possible after the closing date for

receipt of the Bid in guestion.

UNAUTHORISED GOMMUNICATION ABCUT BIDS

Where Bids @re submitted to the Secretary of an Acguisition Councl, Respondents may at any time
communiéate Wwithuthe Secretary on any matter relating to its Bid but, in the absence of written authority
fromaihe Sedretary, no communication on & question affecting the subject of a Bid shall take place between
Respondents or other potential suppliers or any mermber of the Acguisition Council or official of Transnet
during the periad between the ciosing date for the receipt of the Bid and the date of the notification of the
successfuf Respondent{s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

CONTRACT DOCUMERNTS

14.1 The contract documents wili comprise these General Bid Conditions and the Standard Terms and
Conglitions of Contract [Form ST&C ~ Services] and any schedule of “Special Conditions” or otherwise

which form pait of the Bid Documents.
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14.2 These contract documents will constitute the comtract between the parties upon receipt by the
Respondent of Transnet’s letter of acceptance / intent, subject to ali additional amendments and/or

special conditions thereto as agreed to by the parties.

SECURITIES

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

guararitee corporation carrying on business in South Africa.

15.2 The security may be applied in whole or part at the discretion of Transnet to make good any loss or

damage which Transnet may incur in consequence of a breach of the gontract crany part thereof.
15.3  Such security, if required, shall be an amoust which will be stipulat@d¥msthe\Bid Documents.

15.4 For the purpose of clause 15.1 above, Transnet will supply a Qeedyof Suretyship form to the
successful Respondent for completion and no guarantee in any other form will be accepted. A copy
of such form will be supplied to Respendents on requesti\For this purpose a Deed of Suretyship form
will be provided which shall be completed and returned-te, Transnet or a designated official by the
successful Respondent within 30 [thirty] days frdm the date of the letter of acceptance. No payment
will be made until the form, duly completedgs deliveted to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall,\save where prior extension has been granted, entities

Transnet without notice to the Service Provider to cancel the contract with immediate effect.

15.5  Additionat costs incurred by Transnet necESSitated by reason of default on the part of the Service

Provider in relation to the conditions af this clause 15 will be for the account of the Service Provider,

PRICES SUBJIECT TG CONFIRMATION
16.1 A Bid with prices which aresubjéct to confirmation will not be considered.

16.2 Bids where firm prices arelduoted for the duration of any resulting order and or contract will receive

precedence over priceswhich are subject to adjustment.

DELETION OF SERVICES EXCLUDED FROM BID

The Resperdentinust deiete Services for which it has not tendered or for which the price or fee has been

included elsedhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TG BID PRICES

All alterations made by the Respondent to its Bid price(s) prior 1o the submission of its Bid Documents must
be done by deleting the incorrect figures and words where required and by inserting the correct figures and
words against the items/Services concerned, All such alterations must be initialled by the person who signs
the Bid Documents. Failure to observe this requirement may result in the particular item(s) or Services

concerned being excluded in the matter of the award of the business.
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19

20

21

VALUE-ADDED TAX

19.1

19.2

In respect of local Services, i.e. Services to be provided by a South African company, the prices or

fees guoted by the Respondent are to be exclusive of VAT which must be shown separately at the

standard rate on the Service Provider’s Tax Invoice.

In respect of Services to be provided by a foreign principal:

a) the inveicing by the Service Provider on behalf of its foreign principal represents a service
rendered by the principal;

b} the Service Provider's Tax Invoice{s) for the local portion only [i.e. thé\"commission” for the

services rendered iocally? must show the VAT separately

TERMS AND CONDITIONS OF BID

2¢.1

20.2

The Service Provider shall adhere to the Standard Terms and Conditions of Contract as set out in
Eorm ST&E - Services, a copy of which is issued with the Bid [Documents, together with any schedule

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

Should the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer alternatives by written suBmissiomyon a company letterhead.  Any such
submission shall be subject to review by Transnet’sdegal Counsel who shall determine whether the

proposed alternative(s) are acceptable or otherwiseas the case may be.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

211

21.2

Method of Payment

a) The attention of the Respendent is directed to clause 10 [invaices and Payment] of Form
STRC ~ Services, #whithyséts out the conditions of payment on which Bid price(s} shail be
based.

b} However, irdaddition 0 the aforegoing the Respondent is invited to submit offers based on
alternative methads of payment and/er financing proposals.

<) ThedResgondent is required to give full particulars of the terms that will be applicable to its
alternative 40ffer(s) and the financial merils thereof will be evaluated and taken into
¢pnsideration when the Bid is adjudicated.

dy The Respendent must, therefore, in the first instance, tender strictly in accordance with clause
21.1a) above. Failure to comply with clause 21.1a) above may preciude a Bid from further
consideration.

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

furnish a guarantee covering any advance payments.
Conditional Discount

Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific period are to note that the conditional period will be calculated as from the date of receipt
by Transnet of the Service Provider's month-end statement reflecting the relevant Tax Invoice(s) for

payment purposes, provided the conditions of the order or contract have been fulfiled and the Tax
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22

23

24

e
[

Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shail he returned and the conditional period will be recalcuiated from the date of receipt

of the correct documentation.

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Provider for

the purpose of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
ST&T - Services (Intellectual Froperty Rights).

WISITS TO FOREIGN COUNTRIES

23.1

23.2

23.3

23.4

Respondents must furnish details in a covering letter if it 5 considerediecessary that employees of
Transnet should carry out inspection and/or review any operational Sefvice§yat the premises of the
preferred Respondent or its subcontractors overseas for the purpege of a product demonstration
and/or final acceptance or for any other reason.

If the Respondent considers overseas visits 1o be necessary it mustfprovide the following information
in a covering letter in respect of each proposed visit:

a) countries and places to be visited;

b) number of employees and disciplines jpveied;

) number of man-days involved; and

d) motivation for the visit,

Transnet will make all arrangemients with regard to bocking of air journeys, hotel reservations,
transport to and from airports, ‘plagesiof inspection or demonstration, &tc. and all expenses will be for
the account of Transnet.

Before a visit is underiakedt, sugh as envisage in this clause 23, Transnet and the Respondent will
agree in writing on. théynumber of employees of Transnet that should undertake the visit and the

nurnber of man=days.involved in the visit.

BIDS BY OR ON BEMALF,OF FOREIGN RESPONDENTS

24.1

24.2

24.3

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

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

principals and sign them on behalf of the latter.

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

enter into a formal contract in the name of their principals and must sign such contract on behalf of
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the latter. In every such case a legal Power of Attorney from thelr principals must be furnished to

Transnet by the South African representative or agents authorising them o enter into and sign such

contract.

a)

b)

9

d)

e)

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

of documents executed outside the Republic for use within the Republic,”

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

On arrival within the Republic of South Africa this Power of Attormeyeis fo be completed in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, orany amendment thereof,

If a Power of Attorney held by the South African representative Og ageat includes matters of a
general nature besides provision for the entering into and sighing ofa contract with Transnet,
a certified copy thereof should be furnished.

The Power of Attorney must autherise the South African feprésentative or agent to choose the
domicilium citandi et executandi as provided for In clause 26 [Addresses for Notices] of the

Standard Conditions of Contract, Form ST&E - Servicos.

24.4  If payment is to be made in South Africa, theferelgf Supplier [L.e. the principal, or its South African

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

transfe

aj

b}

r [EFT]:
funds are to be transferred to theycredit of the foreign Supplier's account at a bank in South

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

funds are to be transferrad tO%he credit of its South African agent or representative, in which

case the name ap@ branch of such bank shall be furnished.

24.5 The attention of thefRespondent is directed to clause 15 above [Securifies] regarding the provision of

security for the fulfitnent'efcontracts and orders and the manner and form in which such security is

to be furnished.

oou00Gooo
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INTRODUCTION

When an Agreement is entered intc between Transnet SOC Lid [Transnet] and the appointed supplier

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

technical specifications for the Services, the General Bid Conditions, a Schedule of Requirements or Work

Order including such special conditions as may be applicable, and any terms in the associated Bid

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

DEFINITIONS

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

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

2.1
2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schéduiesyand/or annexures and/or
appendices, including the Work Order(s), specifications for™the Services and such special
conglitions as shall apply to the Agreement, together with thelGeneral Tender Conditions and any
additional provisions in the associated bid documents tengered by the Service Provider [as agreed
in writing between the Parties], which collectively and exclusively govern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property means all Inteliectual Property infroduced and required by
either Party o give effect to their obligationsyunder the Agreement owned in whole or in part by
or licensed to either Party or their affiliates pror to the Commencement Date or developed after

the Commencement Date otherwise pursuant to the Agreement;

Business Day(s) means Mapdays to Fridays between 07:30 and 16:00, exciuding public holidays

as proclaimed in South Aftica;
Commencement Date means [ &], notwithstanding the signature date of the Agreement;

Confidential Information means any information or cther data, whether in writien, oraj,
graphic or inGanyether form such as in documents, papers, memoranda, correspondence,
notebocksreports, drawings, diagrams, discs, articles, samples, test resuits, prototypes, desins,
plans formatilae, patents, or inventor's certificates, which a Party discloses or provides to the other
Parialintentionally or unintentionally, or as a resuif of one Party permitting the representative of
theyother Party to visit any of its premises], or which otherwise becomes known te a Party, and
which 18 not in the public domain and includes, without limiting the generality of the term:

a) information refating to methods of operation, data and plans of the disclosing Party;

b) the contents of the Agreement;

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

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

ey information relating to the strategic objectives and planning of the disclosing Party relating

to its existing and planned future business activities;

SN
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£y information relating to the past, present and future research and development of the

disclosing Parly;

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

disclosing Party to maintain the confidentiality of such information;

h) information contained in the software and associated material and documentation
belonging to the disclosing Party;
) technical and scientific information, Know-How and trade secrets of a disclosing Party

inciuding inventions, applications and processes;
)] Copyright works;
k} commercial, financial and marketing information;

i} data concerning architecture, demonstrations, tools and techrigquespprocesses, machinery

and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functiopél andWtechnical requirements and

specifications of the disclosing Party;

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

incidence of such faults or defects; and

Q) information concerning the charges, egs and / or costs of the disclosing Party or its
authorised Subcentractors, or fheir tethiods, practices or service performance levels

actuaily achieved,;

Copyright means the right in expressions, procedures, methods of operations or mathematical
coneepts, computer pregram ‘Gedes, compilations of data or other material, literary works, musical
works, artistic works, soundwecordings, broadcasts, program carrying signals, published editions,
photographic works, or cingmatographic works of the copyright owner to do or to authorise the

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

Default means any bréach of the obligations of either Pariy [inciuding but not limited to
fundamental breach of breach of a fundamental term] or any Default, act, omission, negligence or
statement of either Party, its employees, agents or Subcontractors in connection with or in
relgtion tothe Subject of the Agreement and in respect of which such Party is liable to the other;
Deliverable(s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
ioithe Services;

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

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

from time fo time;
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2.14

2.15
2.16

2.17
2.18

2.20

2.21

2.22

2.23

2.24

2.25

2.26
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Foreground Inteliectual Property means all Intellectusal Property developed by either Party

pursuant to the Agreement;

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 Inteliectual Property;

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

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

Parties mean the Parfies to the Agreement together with their §ubsidiaries, divisions, business

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

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

and includes a right granted for any inventions, producis or processes in all fieids of technology;

Permitted Purpose means any activity or pre€essite be undertaken or supervised by Personnel
or emplovees of one Party during the tegin off the Agreement, for which purpose authorised
disclosure of the other Party’s Confidenti@limiormation or Intellectual Property is a prerequisite in

order to enabie such activity or process to be accomplished;

Personnel means any partner, employee, agent, consultant, independent associate or supplier,
Subcontractor and the staff of suchWSubcontractor, or cther authorised representative of either
Party;

Purchase Order{s} flieans\official orders issued by an operating division of Transnel o the

Service Provider for thedprovision of Services;

Service{s} meangy]e], the Service{s) provided o Transnet by the Service Provider, pursuant to
the Work Qrder(s} in terms of the Agreement;

Service Level Agreement or S1LA means the processes, deliverables, key performance
indicatorsand performance standards relating to the Services to be provided by the Service
Prawider:

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

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

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

and used by the Service Provider in the peirformance of the Services;
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Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1591, as may be amended from time to time;

Third Party Material means software, software development tools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or ficensed 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 iogos capable of distinguishing the goods or services of one
undertaking from those of another undertaking;

VAT means Vaiue-Added Tax chargeable in terms of the Value-Added Tax Ach, 89 of 1991, as may
be amended from time to time; and

Work Order(s} means a detaifed scope of work for a Service requifedsby Transnet, including
tmeframes, Deliverable, Fees and costs for the supply of the Servige to Transnet, which may be

agpended to the Agreement from time to time.

3 INTERPRETATION

3.1

3.2

3.3
34
3.5

4.1

42

4.3

4.4

4.5

Clause headings in the Agreement are included for ease ofireferénce only and do not form part of
the Agreement for the purposes of interpretation on\for any other purpose. No provision shali be
construed against or interpreted to the disadvantageNef either Party hereto by reason of such

Party having or being deemed to have structitedor drafted such provision.

Any term, word, acronym or phrase used in the Agreement, other than those defined under the
clause heading "Definitions” shall b€ given ils plain English meaning, and those terms, words,
acronyms, and phrases used in the Agreement will be interpreted in accordance with the generally

accepted meanings accorded thereto.
A reference o the singular inGegporates a reference to the plural and vice versa,
A reference to natural’persofs incorporates a reference to legal persons and vice versa,

A reference to & partictlar géhder incorporates a reference to the other gender.

MNATURE AND SCOPE

The Agreemént Is an agreement under the tarms and conditions of which the Service Provider will
arrapge fonthe provision to Transnet of the Services which meet the requirements of Transnet,
theldeliveryol which Services is controlled by means of Purchase Orders te be issued by Transnet

and exeeuted by the Service Provider, in accordance with the Agreement.

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

of the relevant Work Grder{s).

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

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

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

provision or condition in the Agreement andfor a Purchase Order, or where the Agreement is
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silent on the matter, the term, provision or condition in this Master Agreement shall prevail, uniess
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutual written agreement between the Parties.

Time will be of the essence and the Service Provider will perform its obligations under the
Agreement in accordance with the timeframe{s) [if any] set out in the relevant schedule, save that
the Service Provider will not be liable under this clause i it is unable to meet such obligation
within the time required as a direct result of any act or omissicn 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

52

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

another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power or authority to enter into 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 théwather's credit in any way or for any purpose

whatsoever,

G WARRAMTIES

6.1

6.2

The Service Provider warranis to Transnet that:

a) it has full capacity and authofilyd@ enter into and Lo perform the Agreement and that the

Agreement is executed by a duly authorised representatives of the Service Provider;

b} i will dischargéits ‘Gbiigations under the Agreement and any annexure, appendix or

schedule hereto #ith ali due skill, care and diligence;

C) it will hé selely tesponsibie for the payment of remuneration and associated benefits, if
any, of ks Personnel and for withholding and remitting income tax for its Personnel in

conformange with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

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

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

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

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

shall be paid by the Service Provider.

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

by Transnetf 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 Deliverablas, or any part thereof, without the prior approvai

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 10 any gostimplications or any disruption
or delay in the performance of the Services, The Parties agree that any changes to the Services,
inciuding the charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control procedure, as set out in clause 28 [Amendment and
Change Controf].

The Service Provider warrants that;

a} it has, using the most up-tefdate Seftware available, tested for {and deleted] all commonly
known viruses in the Materials and for all viruses known by the Service Provider af the date

of the relevant Work Otder; and

b) at the time of delivery™eo JEransnet, the Materials do not contain any trejan horse, worm,
logic bomb, tifme bofmi)back door, trap door, keys or other harmful components.

The Service Providemggreesthat, in the event that a virus is found, it will at its own expense use

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

event thama virds cafises loss of operational efficiency or loss of data, to assist Transnet to the

same gitenbio mitigate such losses and to restore Transnet to ks original operating efficiency.

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

efaciments thereof and any regulations made pursuant thereto.

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

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

therchy adhere [as applicable] to railway safety requirements and/or regutations. Permission for

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

including the coordination of such activities across alt parts of its organisation.

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

8.1

Transnet underlakes to promptly comply with anv reasonabie request by the Service Provider for
information, including information concerning Transnet’s operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance with any request for information 1s subject to any
internal security rules and requirements and subject to the observance by the Service Provider of
its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonable notic€ofwany, information it requires in
accordance with clause 7.1 above.

Subject to clause 13 [Service Provider’s Persannef], Transngl agrees to provide the Service

Provider or its Personnel such access to and use of s facilities as is necessary o aliow the Service

Provider to perform ifs obligations under the Agreement.

GENERAL OBLIGATIONS OF THE SERVICE PROVIBER

The Service Provider shall;
ay respend promptly to all complaints gnd enquiries from Transnet;

b} inform Transnet immadiately of any dispute or complaint arising in refation to the provision

of the Services;

<) conduct s bukingss.in a professional manner that will reflect positively upon the Service

Provider andhthé Service Provider’s Services;

) keep full records clearly indicating all transactions concluded by the Service Provider
relaging 6 the‘performance of the Services and keep such records for at least 5 [five] years

frompthe date of each such transaction;

e} obtaind and at all Bmes maintain in full force and effect, any and all licences, permits and
the'ike reguired under applicabie faws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

) ohserve and ensure compliance with all requirements and obligations as set out in the
labour and related legisiation of South Africa, including the Occupaticnal Health and Safety
Act, 85 of 1993;

g} comply with all applicable environmental 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 Cerfificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with such renewais as they
become due, Transnet shall be entitied, in addition to any other rights and remedies that it

may have in terms of the Agreement, tc terminate the Agreement forthwith without any
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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 shail at all imes:

a)
b)

)

d)
el

)

g)

h)

)

m)

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

communicate openly and honestly with Transnet and demonstrate a commitment o

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

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

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

real 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 prohibitingfand preventing unfair
discrimination [as further referred to in clause 22 — Equialitymand Diversity),

treat afl enquiries from Transnet in connection with the Services with couriesy and respond
to all enguiries promptly and efficiently. Where the Service Provider is unable to comply
with the provisions of this clause, the Service Provider will advise Transnet of the delay and
the reasons therefor and will keep Transnetsinformed of progress made regarding the
anguiry;

when requested by Transnet, prévide dlearand accurate information regarding the Service
Provider's own policies and@pregedurgs, excluding Know-How and other Confidential
Information, except where g non-disciosure undertaking has been entered into between
the Parties;

not allow & conflict Ofiptetest to develop between its own interests for the interests of any
of its other customess]\and the interests of Transnet;

not accept onaffer, gnor atlow, induce or promote the acceptance or offering of any
gratuityg ertigernent, incentive or gift that could reasonably be regarded as bribery or an

attempt tootherwise exert undue influence over the recipient;
mot mistead” Transnet or its officers, employees and stakeholders, whether by act or
OIMISSIoN;

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

expected to damage or farnish Transnet's reputation or business imags; and

immediately report to Transnet any unethical, fraudutent ar otherwise unlawful conduct of

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

] FEES AND EXPENSES

3.1

5.2

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

Fees detailed in the relevant schedule or Work Grder.

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

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

Order fwhich will be inveiced to Transnet at cost].
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93  Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred directly and solely in connection with the

pravision of the Services, provided that all such expenses:

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

) will only be reimbursed if supported by relevant receipts.

9.4 Al Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommodation costs, wilf provide the detail for each of the Personnel carying out the Services
and incurring the expenses, and the Tax Invoice will, where appropriale, include VAT as a

separate itemn.

10 INVOICING AND PAYMENT

10.1  Transnet shall pay the Service Provider the amounts stipulated nthe relevant schedule or Work

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

10,2 Transnet shall pay such amounis to the Service Proviger, upoifeceipt of a correct and undisputed
Tax Lnvoice together with the supporting documentation as specified in the Work Order appended
hereto, once the undisputed Tax Invoicesdor such portion of the Tax Invoices which are
undisputed become due and payable to thesSerfice Provider for the provision of the Services, in

terms of clause 10.4 below.

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

10.4 Unless otherwise providedafor i the Work Order(s) appended to the Agreement, Tax Invaices
shall be submitted together\with’a month-end statement. Payment against such month-end
statement shall be piadesby Transnet within 30 {thirty] days after date of receipt by Transnet of

the statement todetherwithfall undisputed Tax Invoices and supporting documentation.

10.5 Where the payment ofiahy Tax Invoice, or any part thereof which is not in dispute, is not made in
accordand® withedlis clause 10, the Service Provider shall be entitled to charge interest on the
outstanding amount, at The Standard Bartk of South Africa’s prime rate of interest in force, for the

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

i1 FEE ADHISTMENTS
11 Feet far 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.
11.2  No less than ? [twa] months prior to any proposed Fee adjustment, the Parlies shall commence
nagotiations for Fees for the next period or as otherwise indicated and appended hereto.
11.3  Should Transnet and the Service Provider fail to reach an agreement on Fees for the successive
periad, either Party shall be entitled to submit this matter to dispule resolution in accordance with

clause 25 of this Master Agreement [Dispuie Resolidion].
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12 INTELLECTUAL PROPERTY RIGHTS
12.1 Title to Confidential Information

a) Transnet wili retain ali right, tile and interest in and to its Confidential Information and
Background Intellectual Property and the Service Provider acknowledges that it has no
claim of any nature in and to the Confidential Information and Background Inteflectual
Property that is proprietary to Transnel. For the avoidance of doubt, all the Service

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

b) Transnet shall grant to the Service Provider an irrevocable, royalty free, non-exclusive
licence to use Transnet's Background intellectual Property only for the Permitted Purpose.

This license shall not permit the Service Provider to sub-license to otherparties.

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

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

d} The Service Provider shall grant Transnet access te.they,Service Provider's Background
intellectual Property on terms which shall be fond fide negotiated between the Parties for
the purpose of commercially exploiting the Faregroundsiflellectual Property, to the extent

that such access is required.
12.2  Title to Intellectual Propearty

a} All right, fitle and inferest in and 6" oregsound Intellectual Property prepared, conceived
or developed by the Service Provider, its researchers, agents and employees shall vest in
Transnet and the Service Provider acknowiedges that it has no claim of any nature in and
to the Foreground IntetlectualProperty. The Service Provider shall not at any time during
or after the termination or canceliation of the Agreement dispute the validity or
enforceability ofsuch, Foreground Intellectual Property, or cause e be done any act or
anything cont@sting orin any way impairing or tending fo impair any part of that right, title
and intereét to'any gf the Foreground Intellectual Property and shall not counsel or assist

any persen L0WWo,so.

o) Tranthat.chall be entitled to seek protection in respect of the Foreground Inteliectual
Property anywhere in the world as it shall decide in its own absolute discretion and the
Servied Provider shall reasonably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Property.

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

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

above the sums pavable in terms of the Agreement. The Service Provider undertakes to

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

assignment of the Foreground Inteliectual Property 6 Transnet,

e} Subject to anything contrary contained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be unreasonably be withheld or delayed], the Service
Provider shall under no circumstances be entitied as of right, or to claim the right, to use

Transnel’s Background Intellectual Property and/or Foreground Intellectual Property.

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intelectual
Property, and any and all new inventions or discoveries, based on or resuiting from the use of
Transnet’s Background Inteliectual Property and/or Confidential Informationishall be exclusively
owned by Transnet. The Service Provider shall disclose promptly te Transnet all such
improvements, developments, adaptations and/or modifications, inventions or discoveries. The
Service Provider hereby undertakes to sign all documents and dotall things’as may be necessary
to effect, record and perfect the assignment of such improvements, developments, adaptations
and/or modifications, inventions or discoveries te Trafsnethand, the Service Provider shall
reasonably assist Transnet in attaining, maintaining or dogumenting ownership and/or protection

of the improved Foreground Inteliectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise any pady to act on or use in any way any Confidential
Information belonging to Transnet whétherlor Rot such party is aware of such Confidential
Information, and shall promptly notify Tgansnet of the information if it becomes aware of any
party so acting, and shall provide Transnet the information with such assislance as Transnet

reasonably requires, at Transnet's cost@Rd expense, to prevent such third party from so acting.
Unauthorised Use of Intéliectual Property

ay The Service Prbvidemagrees to notify Transnet in writing of any conflicting uses of, and
applications efdregistrations of Patents, Designs and Trade Marks or any act of
infringementy, unfalr competition or passing off involving the Intellectual Property of
Trapsnet ©f which the Service Provider acquires knowledge and Transnet shall have the
fight pas itS ewn option, 1o proceed against any party infringing its Intellectual Property.

b} 1t shalldie within the sole and absolute discretion of Transnet to determine what steps shall
Besaken against the infringer and the Service Provider shalt co-operate fully with Transnet,
at Transnet's cost, in whatever measure including legal action to bring any infringement of
flicgal use to an end.

o)) The Service Provider shail cooperate to provide Transnet promptly with all relevant
ascertainable facts,

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

arising out of proceedings.
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13 SERVICE PROVIDER’'S PERSONNEL

131

13.2

133

13.4

135

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transaet premises or any
other premises upon which the Services are to be performed [including buinot limited to security
regulations, policy standards and ecodes of practice and health and safety, requirements]. The
Service Provider will ensure that such Personnet at all times act in aylawful and proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove fromiyany premises occupied by or on
behalf of i, any Service Provider Personngl whose admission or presence would, in the reasonable
opirion of Transnet, be undesirabie or who represents a threal to confidentiality or security or
whose presence would be in breach of any rules and\regulations governing Transhet's Personnel,
provided that Transnet notifies the Service Prowider ol apy such refusal [with reasons why]. The
reasonable exciusion of any such individual from such premises shall not relieve the Service

Provider from the performance of its ablijationsunder the Agreement.

The Service Provider agrees to usé all reasefiable endeavours o ensure the continuity of its
Personnel assigned Lo perform the Services, Tf 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 wheke,any such Personnel are, or are expected to be or have been
absent for any period gthervhe, Service Provider will promptly supply a replacement of equivalent
calibre and experiéneef’ and, any such replacement shall be approved by Transnet prior to

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

14 LIMITATION OF LIABIITY

14.1

1432

14.3

Nejther Pafty exfludes or limits liability to the other Party for:

a) deatlyor personal injury due to negligence; or

B} fraud.

ThaService Provider shall indemnify and keep Transnel indemnified from and against liability for
damage to any Transnet property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transhet to the extent that it results from any act of or omission by the
Service Provider or its Personnel in connecticn with the Agreement. The Service Provider's liability
arising out of this clause $4.2 shall be limited to a maximum amount payable in respect of any
one pecdrrence or a series of related occurrences in a single calendar year, such amount to be
agreed in writing by the Parties.

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

sreach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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related Defaults shall not exceed 100% [one hundred per cent] of the fFees paid under the

schedute or Work Order to which the Defauit(s) relates.

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

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

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

14.6  Nothing in this clause 14 shall be taken as limiting the liability of the Servicg Provider in respect of
clause 12 [fInfeflectual Property Rights]or clause 16 [Confidentiality /.

15 INSURANCES

15.1  Without timiting the fability of the Service Provider under the\Agfeemient, the Service Provider
shall take out insurance in respect of all risks for which jit'is prudent for the Service Provider to
insure against, including any liability it may have as a resulf of ity activities under the Agreement
for theft, destruction, death or injury to any persen and damage to property. The level of
insurance will be kept under review by Transnel, ontan annual basis, to ensure its adequacy,
provided that any variation to the jevel of suh insurance shafl be entirely at the discretion of the

Service Provider.

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

policy renewals.

16  CONFIDENTIALITY
16.1  The Parties hereby ufidedake the following, with regard to Confidential Information:

a} not to divtlge orgisciose to any persen whomsoever in any form or manner whatsoever,
either directly oF indirectly, any Confidential Information of the other, without the priog
wiitten cemsent of such other Party, other than when called upon o do so in accordance
witif a sigtute, or by a court having jurisdiction, or by any other duly authorised and
ampowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the cther in
seaking appropriate relief or the instituting of a defensive action to protect the Confidential

Informaticn concerned;

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

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

such copies shall be regarded as Confidential Information;
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not to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, item, component de-compilation, including software or hardware disclosed and
shali not analyse any sample provided by Transnet, or otherwise determine the
composition or structure or cause to permit these tasks to he carried out except in the

performance of its obligations pursuant to the Agreement;

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

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

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

and stipulated in writing for such information in such cases;

the Parfies shall not make or permit to be made by any\ethes person subject to their
control, any public statements or issue press refeases ondisciese Confidential Information
with regard to any matter related to the Agreement, unless Wwritten autherisation to ¢o so

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

sach Party shalt be entitled to disclose such aspects of Confidential Information as may be
relevant to one or more fechnically qualified emsleyees or consultants of the Party who are
required in the course of their dutiggte receive the Confidential Information for the
Permitted Purpose provided that the empleyee or consultant concerned has a legitimate
interest therein, and then oply tolthe extent necessary for the Permitted Purpose, and is
informed by the Party of the confiflential nature of the Confidential Information and the
ohligations of the confidentiality to which such disclosure is subject and the Party shall

ensure such employ@es onconsultants honour such obligations;

each Party shalt nctifi the other Party of the name of each person or entity to whom any
Confidential Thfgrmation has been disclosed as soon as practicable after such disclosure;
each Party shall ‘ensure that any person or entity to which it discloses Confidential
Infarmatich shall observe and perform all of the covenants the Parly has accepled in the
Agreement as if such person or entity has signed the Agreement. The Paity disclosing the
confidefitial Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

gach Party may by written notice to the other Party specify which of the Party's employees,

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

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

where:

a)

b)

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

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

confidentiality; or
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)] can be proved to have been rightfully received by a Party from a third party without a

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

This clause 16 shail survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five} vyears after the
termination of the Agresment. Upon termingtion of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned fo Transnet
including, without fimitation ali corporate identity equipment including dies, blocks, labels,

advertising matier, 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 porilan of the Service, as

required by the terms of the Agreement or Work Crder, Transnet may, cancel the Agreement or Work

Order in 5o far as it relates to the unexecuted work or rejected portiomef theyService, and, in such event,

the provision of any remaining commitment shall remain subject ipalhrespects to these conditions.

TERM AND TERMINATION

18.1

18.2

18.3

i8.4

Notwithstanding the date of signature hereof, the,Commencement Date if the Agreement is [@]
and the duration shall be for a 12 [twelve] minth period, expiring on [], unless:

a} the Agreement is terminated by @ither Barty in accordance with the provisions incorporated
herein or in any schedules op@nnexures appended hereto, or otherwise in accordance with
law or equity; or

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

Fither Party may terpiinatégfie, Agreement forthwith by notice in writing to the other Party where
the other Party has eafmmitied a material Default and, where such Default is capable of remedy,
has faited to rémedy. such Default within 30 [thirty] days of receiving notice specifying the Defaut
and requiring itsremedy.

Either Farty?may terminate the Agreement forthwith by notice in writing to the other Party when
thegather Party is unable to pay its debts as they fall due or commits any act or omission which
would/Fe"an act of insolvency in terms of the Insolvency Act, 24 of 15936 [as may be amended

frofn time to time], or if any action, application or proceeding is made with regard to it for:

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

b) its winding-up or disselution;

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

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

Transnet may ferminate the Agreement at any time within 2 [twe] months of becoming aware of
a change of control of the Service Pravider by notice in writing to the Service Provider. For the
purposes of this clause, “contrel” means the right to direct the affairs of a company whether by

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

R
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Transnet may cancel any schedule or Work Order hereto at any fime on giving the Service

Provider 30 [thirty] days’ written notice.

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

CONSEQUENCE OF TERMINATION

15.1

18.2

19.3

1.4

19.5

19.6

19.7

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

effect.

On termination of the Agreement or a Work Order, the Service Provider will immediately defiver
up, and procure that its Personnel will immediately deliver up to Transnet, ail Deliverables and
property belonging to Transnet [or, in the event of ferminationp ofya Work Order, such as is
refevant to that Work Order] which may be in the possessi@imef, 6 under the control of the

Service Provider, and certify to Transnet in writing that this'hagbeen done.

To the extent that any of the Deliverables and propertygeferred Lo in clause 19.2 above are in
electronic form and contained on non-detachable starage devices, the Service Provider will provide
Transnet with unencrypted copies of the same on“Magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is tepninated by the Service Provider under clause 18.2 [Term
and Termination], or in the event that a\Work/Drder is terminated by Transnet under clause 18.5
[Term and Termination], Transnet willppay to the Service Frovider all outstanding Fees
[apportioned on a gre rata basis] relaing to the work undertaken by the Service Provider up until
the date of such terminatiGn. Transnet will alsc pay the costs of any gocds and materials ordered
by the Service Provideflin,relation 1o the such work for which the Service Provider has paid or is
legally obliged to p@y, i which case, on delivery of such goods or materials, the Service Provider

will promptiy defiver sueh goods and materials to Transnet or as it may direct.

The provisions of clatises 0 /Definitions], 6 [Warranties], 12 [Inteflectual Property Rights), 14

fLimitation of Mability], 16 [Confidentialiy], 19 [Conseguence of Termination], 25 [Dispute

Resolutfoltf and 29 [Governing Law] shall survive termination or expiry of the Agreement,

IfeithemParty [the Defaulting Party] commits a material breach of the Agreement and fails to

remedyy such breach within 30 [thirty] Business Days of writfen notice thereof, the other Party

[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies

that it may have in terms of the Agreement, to terminate the Agreement forthwith without any

liability and without prejudice to any claims which the Aggrieved Parly may have for damages

against the Defaulting Party.

Should:

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

B) either Party be provisionally or finally liquidated or placed under judicial management,

whether provisionally or finally; or

PR
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c) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its liabilifies generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1836 [as may be
amended from fime to time];

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

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

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

20 ASSIGNMENT

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

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

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

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

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

21 FORCE MAJEURE

21.1

21.2

Neither Party shall have any claim against the other Party Qsising from any failure or delay in the
performance of any obligation of either Party under the Agreement caused by an act of force
majetre such as acts of God, fire, flood, wasgstrikap lockout, industrial dispute, government
action, faws or regulations, ricts, terrorism oraivil disturbance, defaults, delays or discontinuance
on the part of independent contractorssuppliers,Jor other circumstances or factors beyond the
reasonable control of either Party, apdtothe extent that the performance of obligations of either
Party hereunder is delayed by virtue of Jthe aforegeing, any period stipulated for any such

performance shall be reasonably extended.

Each Parly will take all reasgnable steps by whatever fawful means that are available, to resume
full performance as scon as,practicable and will seek agreement to modification of the relevant
provisions of the Agfeergent in order to accommodate the new circumstances caused by the act of
force majeure. i aWFartydfails to agree to such modifications proposed by the other Party within
90 [ninety] days of the act of force majeure first occurring, either Parly may thereafter terminate

the Agregment with immediate notice.

22 EQUALITY AND DIVERSITY

22.1

22.2

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

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

amendmenis and re-enactments thereof,

Respongd
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23 NON-WAIVER

23.1

23.2

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

and in terms of the Agreement.

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

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

24  PARTIAL INVALIDITY

If any provision of the Agreement shail be held to be invalid, illegat or unenforceable, or shall be required

to be modified, the validity, legality and enforceability of the remaining provisionsishall not be affected

thereby.

25 DISPUTE RESOLUTION

25.1

25.2

25.3

25.4

255

25.6

Should any dispute of whatsoever nature arise between the Partiesiconcerning the Agreement,
the Parties shall try to resolve the dispute by negotiation within 0 [ten] Business Days of such
dispute arising.

If the dispute has not been resolved by such negttiation, efther of the Parties may refer the
dispute to AFSA and notify the other Party aceardingly, which proceedings shali be heid in
Johannesburg.

Such dispute shall be finally resolved infacéerdance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFSA.

This clause constitutes an irrevocabie consent by the Parties (o 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 thagit iSynot bound by this dause 25.

This clause 75 is severableyfrom the rest of the Agreement and shall remain in effect even if the
Agreement is terminated for any reason.

This clause 25 ghalhpot preclude either Party from seeking urgent relief in a court of appropriate

urisdictiongwheré grounds for urgency exist.

26  ADDRESSES FOR NOTICES

26.1

THe Partigs (G the Agreernent select the physical addresses and facsimile numbers, as detailed
heteafter, as their respective addresses for giving or sending any notice provided for or requirad
i terms of the Agreement, provided that either Parly shall be entitled to substitute such other

address or facsimile number, as may he, by written notice to the other:

) Transnet
(1 For iegal notices: [#]
Fax No. [e]

Aftention: Legal Department

Respondant’s

P

3t
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(i) For commercial notices: @]
Fax No. [e]
Attention: [#]
b} The Service Provider
{i For legal notices: [@]
Fax No. {&]
Attention: [e]
(i) For commercial notices: (@]
Fax No. [@]
Attention: [e]
26.2  Any notice shall be addressed to a Party at its physical addiess ot delivered by hand, or sent by
facsimile.
26.3  Any nofice shall be deemed to have been given:
a) if hand delivered, on the day of delivery; oF

b} if posted by prepaid registered post, 10,{tepl days after the date of posting thereof; or

€) if faxed, on the date and time of sending of such fax, as evidenced by a fax confirmation
prinsout, provided that suchotice shall be confirmed by prepaid registered post on the
date of dispatch of such fax) or, should no postal faciiities be available on that date, on the

next Business Day.

27 WHOLE AND ONLY AGREEMENT
27.1 The Parties hereby! copfirm that the Agreement constitutes the whole and only agreement
between them with regasd o the subject matter of the Agreement.
27.2  The Parties hereby conffrm that the Agreement replaces ali other agreements which exist or may
have exigled in any)form whatever between them, with regard to the subject matter dealt with in
the Agréafnentpinciuding any annexures, appendices, schetdules of Work Order(s) appended

herelo,

28 AMENDMENT AND CHANGE CONTROL

2871 Any requirement for an amendment or change to the Agreement or to & Work Order shall only be
valid if it is in writing, signed by both Parties and added fo the Agreement as an addendum

hereto.

28.7 In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree

any proposed changes using the dispute resclution procedures in clause 25 [Dispute Resolution.
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29 GOVERNING LAW
The Agreement is exciusively governed by and construed in accordance with the laws of the Repubiic of
South Africa and is subject to the jurisdiction of the courts of the Republic of South Africa.

29.1 Change of Law

In the Agreement, uniess the context otherwise requires, references to a statutory provision
include references to that statutory provision as from fime to ime amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a matenial impact on the obligations of either Parly, the Parties wilt negotiate in
good faith to agree such amendments to the Agreement as may bheeppropriate in the
circumstances, If, within a reasonable period of time, the Service Proyidertand Transnel cannot
reach agreement on the nature of the changes required or on modification of Fees, Deliverabies,
warranties, or other terms and conditions, either Party may seek tothavethe'matier determined in

accordance with dlause 25 [Dispute Resolution] above,

30 COUNTERPARTS
The Agreement may be signed in any number of counterparts, alt of which taken together shall constitute

one and the same instrument. Either Party may enterintc the Agreement by signing any such

counterpart,

0go000doo0
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Section 4
VENDOR APPLICATION FORM

Respondents are to furnish the folfowing 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 letler on the company’s letierbead confirm physical andspostai addresses
Original valid SARS Tax Clearance Certificate

Certified copy of VAT Registration Certificate

Certified copy of valid Company Registration Certificate [if applicable]

© oW N o !

A signed letter from your auditor or ag€ountant, confirming most recent annual turnover

figures

Co_mpany trading ndme o - :_-._:_:._5.:.::: Lo

et _': :_'C.d'mbé'ny registered name
Company Registration Number or ID Number if a Sole Proprietor o : : x
Formof entity ¥y NGC  Trust T Py Ld Limited * -Partnership  Sole Proprietor -
VAT number{if registered] ' L
" Comipany¥elephone number
T Company fax number -

R Company email address

AR Company website address

A Bank name A "+ Branch & Branch code

Account holder - - S Bank account number

Postal address

-Physical Address. "

Respondent’s Signaturs Date & Company Stamp
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- Contact pérson.
S Désignation

Telephone
' - Ernail

'_ Ahnual turpover range [last financial year]
Does your company provide

Area of delivery

< R5m

Products

National

15 your company a public or private entity”

Does your company have a Tax Directive or IRP30 Certificate

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

Complete B-BBEE Ownership Delails:

Y Black .0 % Biack wemen

cownership

. ': - Does your company have a B-BBEE certificate

- “What is your B-BBEE status [Levell to 9} Unknown]

ownership

Permanent

Yes

Page 15 of 16

services Both
Provincial " Local
CopublicTRPrivate

Yes 4 Mo

% Disabled Black cwnership :

~ Part time

If you are an existing Vendor with Transnebyplease complete the following.

Transnet contact person
Contact numbes

o “Transnet Operating Division

Duly authorised to signfar andbon behalf of Company / Organisation.

Name

Designation

- S.ig'rzét'u're

Date

Respondent’s Signature

Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

it is hereby certified that -

Representative{s) Of ... b

{name of company,)

attended the information briefing sassion in respect@f the proposed Service to be rendered in terms
of this RFQ O e 2014,

Respondent’s Signature Date & Company Stamp



NON-DISCLOSURE AGREEMENT

entered into by and between

TRANSNET SOC LTD
Registration Number 1994/000900/30

and

Registration Number

RFQ Number: CRAC LSE 14022

TRAMNSRED
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THIS AGREEMENT is made between

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

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

and

[the Company] [Registration No ]

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined Below]fand It is envisaged that
each party mav from time tc time receive Information relating toSthe 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 andweonditions of this Agreement which

themselves will be subject to the parameters of the Bid Boctiment.
IT 1S HEREBY AGREED

1 INTERPRETATION
In this Agreement;

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

contractars, or any Group member;

1.7 Bid or Bid Documght sneans Transnet’s Request for Information [RFI] Reguest for Proposal

[RFP]| or Requesfer Quetation [RFG], as the case may be;

1.3  Confidential Informafion means any information or other data relating to one party (the
Disclosing Partyhand/or the business carried on or proposed or intended to be carried on by
that partynd which is made available for the purposes of the Bid to the other party (the
Receiving. Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
sinutes following oral disclosure and any other information otherwise made available by the
Diselesing Party or its Agents to the Receiving Parly or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or ctherwise, including any information, analysis or
specifications derived from, containing or reflacting such information but excluding information
which:

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

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

disclosure prior to its being so disclosed; or

Respondent’s Signature Date & Company Stamp
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1.4

L.5

) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by Hs 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;

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

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

2.2

2.3

24

2.5

Al Confidential Information given by one party to this Agreement (the Disclosing Party) to the
other party (the Receiving Party) will be treated (by the) Receiving Party as secret and
confidential and will not, without the Disclosing Party’s Wmitten consent, directly or indirectly
communicate or disclose (whether in writing @ ofafly or in any other manner} Confidential

Information to any other person other than in@ccordance with the terms of this Agreement.

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

performance of any contract between the parties in relation to the Bid.
Notwithstanding clause 2.1 abave, the RECeiving Party may disclose Confidential Information:

a} to those of its Agant§whojstrictly need to know the Confidential Information for the sofe
purpose set oubin Slause 2.2 above, provided that the Receiving Party shall ensure that
such Agents ‘are’made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party “The Receiving Party shail at all times remain liable for any actions of such

Agéntstthat would constitute a breach of this Agreement; or

b} B thetetent reguired by law or the rules of any applicable regulatory authority, subject to

¢lause 2.4 below.

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

requirement.

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 shali as soon as practicable

notify the Disclosing Party of such event and if requested take such steps (including the institution

Respondent’s Signature

Date & Company Stamp
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of legal proceedings) as shall be necessary to remedy (if capabie of remedy) the default and/or to
prevent further unauthorised copying, disclosure or use,
2.6 All Confidential Information shall remain the property of the Disclosing Party and its disclosure

shail not confer on the Receiving Party any rights, including intellectual property rights over the

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION
3.1 The Receiving Party agrees to ensure proper and secure storage of ali Information and any copias

thereof.

3.2  The Receiving Party shall keep a written record, to be supplied to the Disclosing Party upon
request, of the Confidential Information provided and any copies mdg@esthereof and, so far as is

reasonably practicable, of the location of such Confidential Information and any copies thereof.
3.3 The Company shall, within 7 {seven) days of receipt of a writtes,demand from Transnet:
a) return all written Confidential Information (includipg aihecpigs); and
o) expunge or destroy any Confidentiai Informationfrom @ny computer, word processor or

other device whatsoever into which it was copied, read or programmed by the Company or

on s behalf,

3.4  The Company shali on request supply a certifigate signed by a director as to its full compliance

with the requirements of clause 3.3b) above.

4 ANNOUNCEMENTS
4.1 Neither party will make or permit to be made any announcerment or disclosure of its prospective
interest in the Bid without the prigpwritten consent of the other party.
42 Neither party shall meke use“ab the other party’s name or any information acquired through its
dealings with the atherparty/for publicity or marketing purposes without the prior written consent

of the other party

5 DURATION

The obligatighs of edgh party and its Agents under this Agreement shall survive the termination of any
discussionsorfiegotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) vears.

6 PRINCIPAL

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

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

7 ADEQUACY OF DAMAGES
Mothing containad in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing
any cther remedies available to it, either at law or in equity, for any such threatened or actual breach of

this Agreement, including specific performance, recovery of damages or otherwise.

Respondent’s Signatuie Date & Company Stamp
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8 PRIVACY AND DATA PROTECTION

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

thereof and any regutations made pursuant thereto.

8.2  The Receiving Party warrants that it and its Agents have the appropriate technical and
organisational measures in place against unauthorised or unfawful processing of data relating to
the Bid and against accidental loss or destruction of, or damage to such data held or processed by

them,

9 GENERAL

G.1  Neither party may assign the benefit of this Agreement, or any intérest hergunder, except with the
prior written consent of the ather, save that Transnet may assign'gfusigreement 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 wiil operaie 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 thisshgreement or ctherwise.

9.3 The pravisions of this Agreement shall be seferable in the event that any of its provisions are held
by a court of competent jurisdiction ar gtherapplicable authority to be invalid, void or otherwise
unenforceable, and the remaininggprovisions shall remain enforceable to the fullest extent
permitted by law.

54  This Agreement may only be Medified by a written agreement duly signed by persons authorised
on behalf of each party.

9.5 Nothing in this Agreesflent shallyconstitute the creation of a partnership, joint venture or agency
between the parties.

9.6  This Agreement will béhgeverned by and construed in accordance with South African law and the

parties irrevbcaBlysubmit to the exclusive jurisdiction of the South African courts.

00000000

Respondent’s Signaturs Date & Company Stamp
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Suppliers Code of Conduct

Transnet aims to achieve the best value for money when
buying or selling goods and obtaining services. This, however,
must be done in an open and fair manner that supports and
drives a competitive economy. Underpinning our process
are several acts and policies that any supplier dealing with
Transnet must understand and support.

These are:

» Transnet Procurement Policy - A guide for tenderers;

> Section 217 of the Constitution - the five pilars
of Public PSCM {Procurement and Supply Chain
Management): fair, equitable, fransparent, competitive
and cost effective;

» The Public Finance Management Act (PFMA);

>» The Broad Based Black Economic Empowermént Agt
(BBBEE); and
> The Anti-Corruption Act.

This code of conduct has been compiled to¥asmally apprise
Transnet Suppliers of Transnet's gkpdetations regarding
behaviour and conduct of its Suppliags.

Prohibition of Bribes Kickbacks, Unlawful
Payments, and (Jfher G6rrupt Practices

Transnet is in thepRetess of transforming itseif into a self-
sustaining State Owned Enterprise, actively campeting in
the logistics industry. Our aim is to become a world class,
profitable,logisticsorganisation. Assuch,our transformation
is focused on adopting a performance culture and to adopt
hehaviours that will enable this transformation.

Transnet will not participate in corrupt practices. Therefore,
it expects its suppliers to act in a similar manner.

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




»» Employees must not accept or request maney
or anything of value, directly or indirectly,
from suppliers.

Employees may not recieve anything that s
catculated to:

- lllegatly influence their judgement or conduct
or to influence the outcome of a sourcing
activity;

- Win or retain business or to influence any act
ordecisionof any personinvolvedin sourcing
decisions; gain an improper advantage.

»» There may be times when a supplier is
confronted with fraudulent or corrupt
behaviour of Transnet employees. We expdct
our suppliers to use our "Tip-offs Anonymous]
Hotline to report these acts - 0800 003056,

Transnet is firmly committed to frge and
competitive enterprise.

>> Suppliers are expected togomply with all
applicable laws andfegul@tions regarding
fair competition and aflitafst practices

»> Transnet does nolengage non-value adding
agents or répresentatives solely for the
purpose of Wcreasing BBBEE spend (fronting).

Transnet’s relationship with suppliers requires
us to clearly define requirements, to exchange
information and share mutual benefits.

»» Generally, suppliers have thelr own business
standards and regulations. Although Transnet
cannot control the actions of our suppliers,
we will not tolerate any illegal activities.




These include, but are not limited to:

~Misrepresentation of their product {origin
of manufacture, specifications, intellectual
property rights, etc;

~ Collusion,

- Failure to disclose accurate information
required during the sourcing activity {ownership
financial situation, BBBEE status, etc.);

- Corrupt activities listed above; and harassment,
intimidation or other aggressive actions towards
Transnet employees.

»» Suppliers must be evaluated and approved before
any materials, components, products or services
are purchased from them. Rigorous due diligence
must be conducted and the supplier is expected
to participate in an honest and straight forward
manner.

»> Suppliersmustrecordandreportfactsaccurataly,
honestly and objectively. Financial recordgmust
be accurate in all material respects.

Conflict of Interest

A conflict of interest arises whap pegsonal interests
or activities influence {orapPealto influence) the
ability to act in the bésglinterests of Transnet.
Examples are:

» Doing business with family members,

»» Having a financialinterestin another company in
our industry.

Show that you support good business practice by logging onto
www.transnet-suppliers.net and completing the form.

This will allow us te confirm that you have received, and agree to, the terms and conditions set out in our Suppliers Code of Conduct.




