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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: [COURIER / HAND DELIVER TO TENDER BOX]

CLOSING VENUE: [TENDER BOX ALLOCATED AT THE CHAIRPERSON TRANSNET
FREIGHT RAIL ACQUISITION COUNCIL GROUND FLOOR, INYANDA HOUSE i, 21 WELLINGTON
ROAD, PARKTOWN, JOHANNESBURG]

1 Responses to RFQ

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

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

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

Transnet fully endorses and supports the Government's Broad-Based ‘Black Economic Empowerment
Programme and it would therefore prefer to do business with local business enterprises who share these
same values. Transnet will accordingly allow a “preference” to companies who provide a valid B-BBEE

Verification Certificate, All procurement transactions will be evaluated accordingly.

2.1 B-BBEE Scorecard and Rating

As prescribed in terms of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of
2000 and its Regulations, Respondents arg to note that the following preference point system is
applicable to all bids:

s the 80/20 system for fequirements with a Rand value of up to R1 000 000 (all applicable

taxes included).

+ Bidders are to'iote that if the 80/20 preference point system is stipulated in this RFP and
all Bids received exceed R1 000 000.00, the RFP must be cancelied.

The value©f thisybid is estimated to be below R1000 000 (all applicable taxes included) and
therefore the 80 /20 system shall be applicable.

When Transnet invites prospective suppliers to submit Proposals for its various expenditure
programmes, it requires Respondents to have their B-BBEE status verified in compliance with the
Codes of Good Practice issued in terms of the Broad Based Black Economic Empowerment Act No.
53 of 2003.

The Pepartment of Trade and Industry recently revised the Codes of Good Practice on 11 October
2013 [Government Gazette No. 36928]. The Revised Codes will replace the Black Economic
Empowerment Codes of Good Practice issued on 9 February 2007, The Revised Codes provide for
a one year transitional period starting 11 Qctober 2013, During the transitional period, companies
may elect to be measured in terms of the Revised Codes or the 2007 version of the Codes. After
the first year of the implementation of the Revised Codes, B-BBEE compliance will be measured in

Respondent’s Signature Date & Company Stamp
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terms of the Revised Codes without any discretion. Companies which are governed by Sector-
specific Codes will be measured in terms of those Sector Codes,

As such, Transnet will accept B-BBEE certificates issued based on the Revised Codes. Transnet will
also continue to accept B-BBEE certificates issued in terms of the 2007 version of the Codes
provided it was issued before 10 October 2014. Thereafter, Transnet will only accept B-BBEE
certificates issued based on the Revised Codes.

Respondents are required to complete Annexure A [the B-BBEE Preference Point Claim Form} and
submit it together with proof of their B-BBEE Status as stipulated in the Claim Form in order to
obtain preference points for their B-BBEE status.

Note: Failure to submit a valid and original B-BBEE certificate or a certified copy
thereof at the Closing Date of this RFQ will result in a score of zero'being allocated for
B-BBEE.

[Refer clause 19 below for Returnable Documents required]

3 Communication

a) Respondents are warned that a response will be liable for disqualification should any attempt be
made by a Respondent either directly or indirectly to canvass any officer(s) or employee of
Transnet in respect of this RFQ belween the closing date and the date of the award of the
business.

b) A Respondent may, however, before(the closing date and time, direct any written enquiries
relating to the RFQ to the following Transnet@mployee:

Name; Thobekile Khumalo Emait: Thobekile. Khumalo@transnet.net

¢) Respondents may alsowat ‘any time after the closing date of the RFQ, communicate with
PRUDENCE NKABINDE on any matter relating to its RFQ response:

Telephone 0117308 3528 Email  TAC.SECRETARIAT®@transnet.net

4 Tax Clearance

The Respondent’s original and valid Tax Clearance Cerlificate must accompany the Quotation. Note that
no business shall"bemawarded to any Respondent whose tax matters have not been declared by SARS to
be in order.

5 VAT Registration

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

6 Legal Compliance

The successful Respondent shall be in full and complete compliance with any and ali applicable national
and local laws and regulations.

7 Changes to Quotations

Respondent's Signature Date & Company Stamp
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Changes by the Respondent to its submission will not be considered after the closing date and time.

8 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 will not be considered.

10 Negotiations

Transnet reserves the right to undertake post-tender negotiations with selected Respondents or any
number of short-listed Respondents,

11 Binding Offer

Any Quotation furnished pursuant to this Reguest shall be deemed to be an offer. Any exceptions to this

statement must be clearly and specifically indicated.

12 Disclaimers

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

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

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

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

¢  disgualify Quotations submitted after thesstated submission deadline;

. not necessarily accept the lowest priced Quotation;

. 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 prepased goods / service/s which are reflected in the scope of this RFQ;

. split the award of the drderfs between more than gne Supplier/Service Provider; or

. make no award at all.

Transnet reserves the right to award business to the highest scoring bidder/s unless objective criteria
justify the award to@nother bidder.

13  Transnet's supplier integrity pact
Transnet's Integrity Pact requires a commitment from suppliers and Transnet that they will not engage in
any corrupt and fraudulent practices, anti-competitive practices; and act in bad faith towards each other.
The Integrity Pact also serves to communicate Transnet’s Gift Policy as well as the remedies available to
Transnet where a Respondent contravenes any provision of the Integrity Pact.

Respondents are required to familiarise themselves with the contents of the Integrity Pact which is
available on the Transnet Internet site {www.transnet.net/Tenders/Pages/default.aspx] or on request.
Furthermore, Respondents are required to certify that they have acquainted themselves with all the

Respondent’s Signature Date & Company Stamp
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documentation comprising the Transnet Integrity Pact and that they fully comply with alt the terms and
conditions stipulated in the Transnet Supplier Integrity Pact as follows:

YES NO

Should a Respondent need to declare previous transgressions or a serious breach of law in the preceding
5 years as required by Annexure A to the Integrity Pact, such declaration must accompany the

Respondent’s bid submission.

14  Evaluation Criteria

Transnet will utilise the following criteria [not necessarily in this order] in chobsing a Supplier/Service

Provider, if so required:

':.'Cfiggf:io:nl.CriEérfﬁ_' ‘Explanation - :

Administrative Completeness of response and returnable documients

responsiveness
Substantive Pregualification criteria must be met and whether the Bid materially complies with
responsiveness the scope and/or specification given.

s letter of Good Standing (L.abour Department})

+ PCO Certificate

e Clause by glause statement of compliance to the general
conditions'ef contract

» Qualifications'and demonstrated experience of key staff

Final weighted |+ Pricing and"price basis [firm] - whilst not the sole factor for consideration,
evaluation based cofipetitive pricing and overall level of unconditional discounts' will be critical
on 80/20 » oB-BBEE status of company - Preference points will be awarded to a bidder for
attaining the B-BBEE status level of contribution in accordance with the table
indicated in Annexure A.

15 Validity'\Period

Transhet desires a validity period of 30 [thirty] days from the dlosing date of this RFQ.
This RFQ is valid until

16 Banking Details

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

Respondent’s Signature Date & Company Stamp
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17

18

19

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

Disclosure of Prices Quoted

Respondents must indicate here whether Transnet may disclose their quoted prices and conditions to
other Respondents:

YES NO

Returnable Documents

Returnable Documents means all the documents, Sections and Afinexures, as listed in the tables
below.

a) Respondents are reguired to submit with their Quotations the'Returnable Documents, as detailed

below.

Failure to provide all these Returnable Documents at the Closing Date and time of this
RFQ may result in a Respondent’s disqualification. Respondents are therefore urged fto
ensure that all these Documents are returned with their Quotations.

All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the
Respondent. Please confirm submission of these Returnable Documents by so indicating [Yes or Noj
in the table below:

. #Returnable Documents - e [Yesor o

SECTION 1 : Notice to Bidders

Valid and original B-BBEE Verification Certificate or certified copy thereof
[Large Enterprisesand Q5Es]

Note: failurg to provide a valid B-BBEE Verification Certificate at the closing
datedand time of the RFQ will result in an automatic score of zero for
preference

Valid and original B-BBEE certificate/sworn affidavit or certified copy thereof
from auditor, accounting officer or SANAS accredited Verification Agency
[EMEs]

Note: failure to provide a valid B-BBEE Verification Certificate at the closing
date and time of the RFQ will result in an automatic score of zero being
allocated for preference

In the case of Joint Ventures, a copy of the Joint Venture Agreement or
written confirmation of the intention to enter into a Joint Venture Agreement

Original valid Tax Clearance Certificate [Consortia / Joint Ventures must
submit a separate Tax Clearance Certificate for each party]

Respondent’s Signature Date & Company Stamp
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‘Returnable Documents

Submitted
[Yes or
No]

SECTION 2 : Quotation Form

SECTION 3: Vendor Application Form

. Cert:ﬂed copies of the relevant company registration documents from
Companies and Intellectual Property Commission (CIPC)

o Certified copy of valid Company Registration Certificate [if applicable]

Respondent’s Signature

Date & Company Stamp
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Section 2
QUOTATION FORM
I/We
hereby offer to supply the goods/services at the prices quoted in the Price Schedule below, in accordance

with the conditions related thereto.

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

the Standard Terms and Conditions for the Supply of Goods or Services to Transhet [available on

request]; and

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

1/We accept that unless Transnet should otherwise decide and so inform me/us, this Quotation [and, if
any, its covering letter and any subsequent exchange of correspondence], together with Transnet’s
acceptance thereof shall constitute a binding contract between Transnefand,me/us.

1/We further agree that if, after I/we have been notified of the ac€eéptance of my/our Quotation, I/we 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 thelorder and recover from me/us any expenses
incurred by Transnet in calling for Quotations afresh and/6fhaving to accept any less favourable offer.

Price Schedule
I/We quote as follows for the goods requiréd, ‘on a Sdelivered nominated destination” basis, excluding
VAT:

Unit Price

VEG

ETATION CONTROL LADVSMITH.IOVRYHEID

Delivefy Lead-Time from date of purchase order : [days/weeks]

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

by 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
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Section 3
VENDOR APPLICATION FORM

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

1. Original cancelied cheque OR letter from the Respondent’s bank verifying banking details

fwith bank stamp]

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

applicable]
3. Certified copies of the relevant company registration documents from Companies and
Intellectual Property Commission {CIPC)
Certified copies of the company’s shareholding/director’s portfolio
A letter on the company’s letterhead confirm physical and pestahaddresses
Original valid SARS Tax Clearance Certificate
Certified copy of VAT Registration Certificate

® N o o »

A valid and original B-BBEE Verification Ceflificate /*sworn affidavit or certified copy
thereof meeting the requirements for B-BBEEwcompliance as per the B-BBEE Codes of Good

Practice

9, Certified copy of valid Company Registration Certificate [if applicable]

Company trading name' '

Company registéredhname F

Company Regtstratton Number orID Number if a Sole Propriet:or ‘

Form of entlty 1¢ SCC T Pyltd - Limited _?ar.fﬁers_'h'_ié_” ‘Sole Proprietor

- VAT humier [If registered] o ;_QQ';'Z;Z_
Company teiephone number _::--”'- : ST

Company fax number .

o jCo_mpany email addr_ess o

Company websnte address L

* Bank name ‘Branch & Branch code

".ZACCQUD’E holder “Bank account number .

Postal address

Respondent’s Signature Date & Company Stamp
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Code

Physical Address

Code

Contact person

Designation
Telephone .
~ Email e . T
Annuai _’_cu_r'n_éver range [last financial year] <R5m - R5-35m : > R35m
: Does your company provide - . Products " Services & ' Both
. Area of delivery - National Provincial Local
_ Is your company a public or private entity Publ'ic ; * Private o
_ Doég your.company have a Tax Directive or IRP30 Certificate N Yes ~ No

Main product or services fe.g. Stationery/Consulting] o

Complete B-BBEE Ownership Details:

% Black % Black women o YorDisabled % Youth
ownership " "0 ownership - - Black ownership ownership
Does your entity have a B~ BBEE certlf cate 8 “Yes - “No
' What is your B BBEE status [Level 109/ Unknown]
How many personnel does the enfityemploy © ~ Permanent . - Parttime

If you are an existing Vendor with(Transnet please cornplete the following:

. Transnet contact person, -

" Contact nhm_ber i

Transnet Operating Division

Duly authorised to sign for and on behalf of Company / Crganisation.

- Name

. _Si_ghétq re.

Respondent’s Signature Pate & Company Stamp



TRAMSHED

Annexure 1

BRIEFING CERTIFICATE

RFQ: SCS D0938 — CRAC DNR 15749

VEGETATION CONTROL LADYSMITH TO VRYHEID

INFORMATION SESSION

RFQ SITE / BRIEFING MEETING

A COMPULSORY SITE / BRIEFING MEETING WILL BE HELD AT THE FOLLOWING VENUE

VENUE: GLENCOE STATION, GLENCOE
TIME: 09:00
DATE: 10 OCTOBER 2014

The Site / Briefing Meeting is compulsory, companiés net attending are overlooked in the tender

award process.

ATTENDANCE CERTIFICATE

This is to certify that

Representatives/s of

Has / have today attended the Tender briefing in respect of the proposed:

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE

DATE:

VERY IMPORTANT

ANY TENDERER NOT ATTENDING THE SITE / BRIEFING MEETING WILL AUTOMATICALLY BE
EXCLUDED FROM THE BUSINESS AWARDING PROCESS.



PROJECT SPECIFICATION:-LEVEL CROSSINGS, SIGNALS,

APPARATUS CASES, SUB STATIONS, RELAY ROOMS AND HOT BOX

DETECTORS

A. SCOPE OF WORK

A1

A1.B

A18

A.1.8

A0

The flowing work must be done as per attached Annexure's:-
Level Crossings-Main Line: -  Glencoe to Danskraal

Level crossings-Branch line: - Glencoe to Vryheid

Signals and Apparatus cases
Sub stations, Relay Rooms, Hot box detectors and VIS

This contract covers the cutting of ail vegetation, and applying herbicidesda all level
crossings, signals, and apparatus cases, in and around the suUbs stalions, relay
rooms, hot box detectors and VIS Sites.

This contract covers the cutting of vegetation to 100mm above ground level. All grass
and cut material must be removed and dumped at a registered municipal dump site,

The work is to be carried out on both sides of the track. The work will be executed
within the boundaries of Transnet. All grass andycut material must be removed and
dumped at a registered municipal dump site.

Inciuded in this contract is the application ©f an SABS approved herbicide-supplied by
Transnet to the contractor. Herbicide must be applied to cut areas as well as on all
declared invader plants, cut trees saplings=and open areas. This includes doing
stump treatment on all cut trees on all the sites

Herbicide must be applied as per attached annexure C.

Kaput must be applied to all cut'tress, saplings and shrubs.

MEXICAN POPPY INFESTATION-All Mexican poppy plants to be sprayed with
chopper-as it stand

All branches of trees that are’within 15m of the overhead power lines must be cut
back. This can enly be done under supervision of a Transnet representative and if the
necessary accupations have been arranged and a permit has been issued. Extreme
care must be taken foensure that compliance to the E7/1 is maintained at all times.

All herbicide applied on site must be kept record of. This is for inspection and control
purposeés and is a requirement by the Department of Agriculture. The attached
Annexure ‘must be filled in on a dally basis and must be returned to the supervisor on
completion ofthis contract. Additional copies must be made by the contractor. Failure
{0 ‘comply can cause the contract not to be approached in future.

The Total area to be cut/cleared and sprayed under this contract is as per attached
Project Quantities. A breakdown of the quantities is as per the attached CONTRACT
DATA PRICE LIST. The contractor is to confirm these quantities.

Please note- this will be a 3 {three} cut contract.

The first cut will be done when the contract is awarded.

The second cut must be done—approx February/March.

The third and final cut for this contract will be done in June/July



A2

A2A

A2.2

A23

A24

A25

Al
A3

A32

A33

Ad

A5

A6

Level Crossings, Signals and Apparatus cases
All work at the above sites to be done as per attached annexure’s.

It also includes the felling of all trees that are considered as obstructing the visibility
of the drivers of vehicles and train. These trees fall with in the area as indicated
below.

Each level crossing will have an approximate area of 15 000/ @ 000sgm. The distance
is calculated at 15m from the toe of the ballast formation. The 15m is measured in the
direction that any road vehicle will approach the level crossing. The length is
measured at 260 /150m in the one direction along the rait track. The levelcrossing
will be cut in 4 rectangular areas.

Main line {evel crossings: - 4 x 15m x 250m=15 000 sqgm

Branch lines Level Crossings: -4 x 15m X 150m= 9 000 sqm

This contract includes cleaning an area of 8 sqm around each signalindicated on the
attached Annexure. Apparatus cases also indicated on the Annexurg must also to be
cut for an area of 9 sgm around each case. In some instances\an aecess path of 2m
wide must be cut- from the track to the case. The lengthnofieach path is also
indicated. Quantities are indicated in the schedule.

Out pace super must be applied on all areas cut at level crossings.
Arsenal to be sprayed around signals and apparatus cases.

Sub Stations, Relay rooms and Hot Box Detectors
All work at the above sites to be done as per attached annexure’s.

The work is to be carried out inside the secufity area of the sub station, relay room or
Hot Box detector. It also includes a strip 6fnot less than 3m (three metres) wide
outside the security fence on the perimeter around the asset. This additional area
could include the access path to'tha\track switch, the access road to the building or
an area in the front of the Huiiding but not included in the 3m wide sirip around the
exterior of the security fence.

Any trees/branches that'hang over ar encroach the 3m buffer area around the outside
of the security fence’must also be trimmed.

All other vegetation in the security area must be cut down and Bromuron mustbe
applied. All greas inside the security areas must be sprayed including areas that
show no signs of vegetation.

Al vegetation outside of the security area must be cut down and sprayed with Qut
pace sUper.

PROGRAMME OF WORK

The contractor shall within seven [7] days of handing over or signing the site access
certificate, provide a programme of his intended activities.

COMPLETION OF WORK

The work is to be completed with in the time period depicted. See letter of
appointment.

SUCCESSFUL TENDERER

This contract will be awarded in terms of provisions of the CIDB Standard for
Uniformity in Construction Procurement (September 2005) as amended in Board



Notice 68 or 2005 in Government Gazette 27831 of 22 July 2006 and Board Notice
89 of 2005 in Government Gazette 28127 of 14 Oclober.

A7 PRIORITY OF WORK

The Contractor will be required to commence work within 7 days of notification of
acceptance of tender, failure to do so; can lead to the contract being cancelied by
Transnet Freight Rail.

A8 ACCESS TO SITE

The contractor shall satisfy him/her self fully as to the nature and extent of thesite
and works during the site inspection. Access to the site may only be donedy'means
of established maintenance roads. No new roads or any lllegal level crossings may
be built.

A3 SITE ACCESS CERTIFICATE.

Before the contractor may commence with the contract, he mustibe in possession of
a Site Access Certificate. This certificate will allow him agCessifo Transnet property.

A.10  TRESSPASSING ON PRIVATE PROPERTY

The contractor shall treat the property of adjacent lafdawners with due respect and
shall take whatever steps are necessary to ensure that his staff do not enter, dump
brush, cut grass, branches or trees onto private property without written permission of
the landowner. In the event of the adjacentlandowner giving the contractor
permission to dump cut grass efc on his property, a letter signed by the landowner
and contractor, must be handed to the/Superviser for his record purposes.

Creating any form of poliution by the contracter, on these properties, will not be
tolerated by Transnet Freight Rail, and'wilt résult in persans found guilty of such
offences being ordered off the site,permanently. Furthermere the contractor shafl be
responsible for all damages regulting from his failure to comply with requirements.

A.11  SCHEDULE OF QUANTITIES

Rates to be submitted in blacknk against all scheduled tems-as per the Contract
Data Price List,

A12  CONDITIONS OF CONTRACT

No tender will be corsidered unless the contractor certifies that hefshe has
acquainted him/herself with all these documents and attended the site inspection.

A13  PROUECT MANAGER

For the purpose of this contract, the "Project Manager” shall be the duly appointed
Transnet employee of at least middle management grading, or any persons lawfully
acting in that capacity. Only instructions issued by him, or the applicable Supervisor,
to the contractor is aillowed.

A.14 INDEMNITIES AND INSURANCE

A.14.1 The contractor shall take every precaution not to cause damage to property or injury
to any person as a result of his execution of the work.

A.14.2 In the case where a risk of legal liability for accidenta] death of or injury to third persons
and or accidental logs of, or damage to third party property may arise out of the contract
work, the contractor shall arrange for such public liability insurance, and provide evidence
of same to Transnet.



A.14.3 The Contractor shall insure against loss of or damage to his/her own machinery,
tools, equipment, materials and site establishment and any consequential financial
losses arising from such damage. This insurance is to be maintained in force during
the entire period of the contract. The Contractor shall likewise arrange his/her own
insurance in respect of motor vehicle Habilities and employer's common law liabilities
of the Contractor.

A5 SAFETY ON SITE

A.15.1 Transnet Freight Rail will not be held responsible far any losses, damage or injury to
workmen while working on Transnet Freight Rail property.

A.15.2 The Contractor shall comply with the provisions of the Occupational \Health and
Safety Act {Act 85 of 1983). For the purpose of this Act, the site/s occupied by the
Contractor is transferred, for the duration of the Contract, to 4he control of the
Contractor, as if it is histher properly. As employer, hefshe s in every respect
responsible for compilance with the provisions of this Act.

A.15.3 The contractor shali, in particular, comply with the Compensgation, for Occupational
Injuries and Diseases Act {Act 130 of 1883). The contractor shall produce proof of
his/her registration and good standing with the Compensation/Commissioner of the
act. This proof shall be submitted with the return 'of these documents during the
tender stage.

A 154 The E7/1 (July 1998) Specification for Works Gn, Over, Under or Adjacent to Railway
tines and near High Voltage Equipment, shallferman integral part of this contract.

A.156.5 The Contractor is to ensure that no unauthorised persons enter into the area where
work is in progress, and especially when herbiCides are being appiied.

A.18.6 The contractor must at all times €nsure that his staff working next to the railway track
wears reflective clothing. 1t is also recommended that a competent person is
appointed who will keep all the, contractors staff aware of train movements. It is also
recommended that he use awwaming device, e.g. a siren or a whistie etc. The staff
must be made aware ofthefact that the raflway tracks are multi-directional.

A.15.7 Before the successful'eontragtor can commence with this contract, a Safety induction
will be held with him/herand all staff that will be working on this contract. On the
completion of thesinformation session, the contractor will be asked to sign a document
indicating his’understanding of the dangers working next to the railway track and
overhead traetion lines. Refusal to sign this document can cause the contract {o be

cancelled by Transnet Freight Rail.
A.18 COMPLIANCE WITH STATUTES

A.16.1 “Fhe Cantractor's method applied for felling of the trees, including the procedures for
the procurement, storage, handling, transportation, application and general use of
chemicals shall comply with all the applicable legistation, Codes of Practice and
tocal, Regional or Provincial Authorities, including but not restricted to:

a) The Fertilisers farm Feeds, Agricuitural Remedies and Stock Remedies Act
(Act 36 of 1947) as amended.

b) The Hazardous Substances Act (Act 15 of 1973) as amended.

¢} The Water Act (Act 54 of 1956) and the Water Amendment Act {Act 96 of
1884) (where applicable).

d) National Environmental Management Act (Act 73 of 1998).
e) The Environmental Conservation Act {Act 73 of 1988).
f) SABS Code of Practise No, 0-206-1985 “Safety Procedures for the

disposal of surplus pesticide and associated toxic waste”.



a) Conservation of Agricultural resources Act {Act 43 of 1883)(CARA) as

amended.
h} Common law of nuisance.
i) Mountain Catchment Area Act (Act 63 of 1970).

A16.2 The Contractor's authorised representative, when applying chemical herbicides, shall

A16.3

A7

A18

A19

A.20

A1

be a Registered Pest Control Operator, specialising in the field of weed control and
registered in terms of the Farm Feeds Agricultural and Stock Remedies Act, (Act 36
of 1947} as amended. A registered Pest Control Operator shall be In direct contral of
work taking place on site. Proof of Certificate of Registration is to be submitted with
the tender, if the contractor is going to apply chemicals.

Declared weeds and declared piant invaders means Category 1, 2 & 3 plants that are
proclaimed under the Conservation of Agricultural Resources Act (Act 43 of 1883),
listed in regulation 15,

HERBICIDE TOXICITY AND POISONING

No chemical is entirely without risk, but there are responsible ways of using them.
Refer to brochures attached to containers.

CHEMICAL CONTROL

Only a suitably qualified person competent in the U$eyof herbicides may administer
the herbicide. Such application will be done gnder the supervision of an employee
who will be qualified and a registered PCO withithe relevant authorities. Transnet will
supply the contractor on a regular basis only SABS approved chemicals to be
sprayed. The Transnet supervisor may do quality control of the spraying.

INBDIGENOUS TREES

No indigenous trees are to be,cut down or damaged (indiscriminately), in any way.
Only Indigenous trees, identified by the Project Manager, that are a potential hazard
to the safe working of trains‘er infrastructure assets, will be felled.

FOLIAR APPLICATION,

The following will have anminfluence as the effectiveness of the application of the
supplied herbicides. The Transnet representative in attendance will make a decision
re these factors.

A.20.1 Time of\Ray to stop spraying

A_20.2°RainFastness

A..2073"Wind strength.

A 20:4 Water Quality.

PERSONAL SAFETY EQUIPMENT

The fallowing safety equipment shall be worn by staff operating the: -

A.21.1 Brush cutters

a) Hard hat with inner tiner

b} Gauze face shield or face shield with clear visor
c) Acetate spectacies with shaded lenses

d) Plastic or [eather apron(optional)

g) Safety boots with steel toe caps

fy Safety spats for boots (optional)

g) Shin guards

h)Y Uniform overall




i} Reflective bands or vests
By Safety harnesses

A.21.2 Chain saws — in addition to above PPE.

A22

A.23

A.24

A25

A.26

A.27

a) Safety chainsaw trousers- ballistic padding

FIRE FIGHTING

i is strongly recommended that at alf times when cutting grass with a Brush cufter,
that Fire Fighting Equipment is close to the area where the grass is being cut. This is
especially important when cutting dry grass using steel blades. This is very important
in dry conditions and there is a breeze or a wind blowing.

AUTHORISED PERSONS

Only persons authorised by the Supervisar or Contractor may maké&entries in the site
dairy & site instruction books.

INCOMPETENT EMPLOYEES

Any person employed by the Contractor on the Works, whao is in the opinion of the
Project Manager or his designated representative, incompetent] or who may act in
any improper manner, may be discharged from the Werks. Such a person shall not
again be employed on the Works, without the perfmigsien of the Project Manager.

MATERIALS

The contractor shail be responsible _for, the safe storage of all herbicides and
equipment required by him/her, to/executesthe work. The contractor shall take
cognisance of all agricultural and environmerital factors, which may be affected by the
use of any chemical, and he/she shalltake all necessary precautions to ensure safe
and effective use thereof. Notwithstanding the Engineer's approval for the use of any
chemical substance, the Contractor shall be solely responsible for any damage,
whatsoever, which may arise through'its use.

CABLES

At all times, the contracter must ensure that the workers do not damage any of the
Transnet cables that'are found in our servitude, The cables will be found either buried
close to the bgundamyfence {markers are painted yellow) or running in cable ducts.
The sleevedicable ducts, in cuftings or embankments, are normally found running
from the fence towards the apparatus case. The ducts are usually at right angels to
the track, The contractor must also ensure that the potential for damage by fire is
removed, VAfter the contractor has cut down trees, branches, bug weed etc, no
vegétation must be left within 2 metre of the fence or these cable ducts.

PERMIT

When the contractor has 1o undertake work within the clearance as indicated by the
E7/1 document, a permit must be issued. No contractor or his staff is ever allowed to
fell tree that are within this ¢learance area without the necessary autherity. Failure to
adhere to this instruction can lead to the contract to be cancelled, Such an
infringement will be seen in a very serious light. The area the contractor is allowed to
work will be indicated to him/her, and at no stage may he/she stray from this
designated area. At all times, the person who signed the permit must be on site. Any
failure to comply with these instructions will result in the works being stopped
immediately.



A28
A.28.1

A.28.2

A.28.3

A.284

A.2%

A30

A3

A.32
A.32.1.

CONSTRUCTION

SITE CONDITION AND ACCESS

The contractor shall make due aliowance for work being carried out adjacent to
fences, buildings and walls. The Contractor will be held responsible for any damage
caused. Any repairs for damages el¢ will be to the Contractors account.

DISPOSAL OF VEGETATIVE MATERIAL

The Contractor, at no additiona!l costs, shall remove all vegetative matter resulting
from the cutting of grass, shrubs and trees. The contracter is to ensure that no
vegetative matter is deposited into gulfies, concrete channels or storm watefdrains,
No disposal of vegetative matter may be done on adjacent lands without the
permission of the land owner.

METHOD OF CONTROL

Under no circumstance wili burning be allowed as a means of gontrol, The making of
fires, on Transnet property, for whatever purpose, is strictly prohibited.

PUBLIC WASTE

Any public waste i.e. plastic bottles, bags, cans, paper etc must also be removed
from site and dumped at a registered dumpsite. This,must be included in the contract
amount tendered.

HOURS OF DUTY

Work can only be carried out during the daylight hours of the week, between 07h00
and 16h00. When the contractor intends performing work on a weekend or a public
holiday, the Project Manager or his designated representative must be notified well in
advance. The area where work will be performed must also be conveyed to him.

ACCOMMODATION

No staff member of the(contractor is allowed to sleep on Transnet Property.

VALUE ADDED TAX

VAT at the rulingwpercentage shall be paid separately on an add-on basis on the
value of wdrk paid should Contractor be registered. Proof of VAT registration

certificate must be stibmitted with tender.

MEASUREMENT AND PAYMENT

BASICPRINCIPALS

A32.11 The unit of measurement for the contract will be a lump sum total.
Please fill in tender amounts against each item on the Project
Quantities.

The tendered price must be valid for a minimum of 60 days.
Payment will be done in 3 equal portions of the contract tendered
amount.

A3212 No additional payment will be made for the supply and appiication of
materials and equipment. The Contractor shall therefore make due
allowance for all procurement, handling, transport and incidental
costs in the amounts tendered for the removal of all refuse from the
site.



PROJECT QUANTITIES:- CUT AND SPRAY

1 Level crossings-Total sgm 1683000
2 Signals + Apparatus Cases sgqm 14070
3 Sub Stations + Relay Rooms + HBD sqm 141522
4 Vehicle identification Site-VIS sqm 57
5
6
7
8
9
10
11
12
13
14
Total Quantities=per single cut sgm | 1838649
Totai Price (Excl Vat)= R
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THIS AGREEMENT is made between

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

Whose registered office is at 49" Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,
and

[the Company] [Registration No 1

whaose registered office is at

WHEREAS

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

IT IS HEREBY AGREED

1 INTERPRETATION
In this Agreement:

1.1 Agents mean directors, officers, employees, agents, professional advisers, contractors or sub-
contractors, or any Group member;

1.2 Bid or Bid Document gneahs Transnet’s Request for Information [RFI} Request for Proposal
[RFP] or Request forQuotation [RFQ], as the case may be;

1.3  Confidential Informatiod means any information or other data relating to one party (the
Disclosing Party) and/or the business carried on or proposed ot intended to be carried on hy
that partysand which is made available for the purposes of the Bid to the other party (the
ReceivingWParty) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minttes following oral disclosure and any other information otherwise made available by the
Disclosing,Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information

which:

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

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

information;

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

1.5 Information means all information in whatever form including, without limitation, any
information refating to systems, operations, plans, intentions, market opportunities, know-how,
trade secrets and business affairs whether in writing, conveyed orally orgby machine-readable
medium.

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given by one party to this Agreementi(thezDisclosing 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 Partys written consent, directly or indirectly
communicate or disclose (whether in writing or orally Omgin” any other manner) Confidential

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

2.2 The Receiving Party will only use the Confidéntial Information for the sole purpose of technicai
and commercial discussions between the™parties in relation to the Bid or for the subseguent
performance of any contract between the parties in relation to the Bid.

2.3 Notwithstanding clause 2.1 above, the Receiving Party may disclose Confidential Information:

a) to those of its Agents Who strictly need to know the Confidential Information for the sole
purpose set out in lduse 2.2 above, provided that the Receiving Party shall ensure that
such Agents aré mada, aware prior to the disclosure of any part of the Confidential
Information, thatsthe same is confidential and that they owe a duty of confidence to the
Disclosing, Patty. The Receiving Party shalf at all times remain liable for any actions of such
Agents.thatiwould constitute a breach of this Agreement; or

b} talthefextent required by law or the rules of any applicable regulatory authority, subject to
clause'2i4 below.

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

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

prevent further unauthorised copying, disclosure or use.

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

3 RECORDS AND RETURN OF INFORMATION

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

thereof.

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

3.3 The Company shall, within 7 (seven) days of receipt of a written démand from Transnet:
a) return all written Confidential Information {including allicopies); and

b) expunge or destroy any Confidential Informationgfromyany, computer, word processor or
other device whatsoever into which it was copied, tead or programmed by the Company or
on its behalf,

3.4  The Company shall on request supply a certificate signed by a director as to its flill compliance
with the requirements of clause 3.3b) above.

4 ANNOUNCEMENTS

4.1  Neither party will make or permit t@, be made any announcement or disclosure of its prospective
interest in the Bid without the prior written consent of the other party.

4.2 Neither party shall make use,ofsthe other party’s name or any information acquired through its
dealings with the othef party fon publicity or marketing purposes without the prior written consent
of the other party.

5 DURATION

The obligations©f each party and its Agents under this Agreement shall survive the termination of any
discussions of negotiations between the parties regarding the Bid and continue thereafter for a period of
5 (five) yeass.

6 PRINCIPAL

Fach party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it will be responsible for any costs incurred by it or its advisers in considering or pursuing
the Bid and in complying with the terms of this Agreement.

7 ADEQUACY OF DAMAGES

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

this Agreement, including specific performance, recovery of damages or otherwise.
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8 PRIVACY AND DATA PROTECTION

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

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

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

9.3  The provisions of this Agreement shall be severatilesin the event that any of its provisions are held
by a court of competent jurisdiction or other(applicable authority to be invalid, void or otherwise
unenforceable, and the remaining proyisions, shall remain enforceable to the fullest extent
permitted by law.

9.4  This Agreement may only be modified by alwritten agreement duly signed by persons authorised
on behalf of each party.

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

9.6  This Agreement will be'goverfied by and construed in accordance with South African law and the
parties irrevocably.submitto the exclusive jurisdiction of the South African courts,

oop000000
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1 INTRODUCTION

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

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

technical specifications for the Services, 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

Documnents, exclusively govern the provision of Services by the Service Provider to Transnet.

2 DEFINITIONS

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

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

2.1
2.2

2.3

24

2.5
2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated scheduleshand/or, annexures andfor
appendices, including the Work Order(s), specifications for the “Services and such special
conditions as shall apply to the Agreement, together with the.General Tender Conditions and any
additional provisions in the associated bid documents tendered by the Service Provider [as agreed
in writing between the Parties], which coliectively and exclusively’govern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property means all Intellectial Property introduced and required by
either Party to give effect to their obligations,under the Agreement owned in whole or in part by
or licensed to either Party or their affiliates priof\to the Commencement Date or developed after
the Commencement Date otherwise/pursuanttd the Agreement;

Business Day(s) means Mondays toRridays between 07:30 and 16:00, excluding public holidays
as proclaimed in South Africa;

Commencement Date'means [#], notwithstanding the signature date of the Agreement;

Confidential Infofmation means any information or other data, whether in written, oral,
graphic or in afyYethermyform such as in documents, papers, memoranda, correspondence,
notebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, forfnulae, patents, or inventor's cettificates, which a Party discloses or provides to the other
Party [intedtionally or unintentionally, or as a result of one Party permitting the representative of
theé other Party to visit any of its premises], or which otherwise becomes known to a Party, and
which isnot in the public domain and includes, without limiting the generality of the term:

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

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

information;

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

or secret;

e) information relating to the strategic objectives and planning of the disclosing Party relating
to its existing and planned future business activities;

Respondent’s Signature Date & Company Stamp



Standard Terms and Conditions of Contract Page 4 of 22
Form ST&C ~ Services [March 2012}

f information relating to the past, present and future research and development of the
disclosing Party;

q) 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
belenging to the disclosing Party;

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

D Copyright works;
k) commercial, financial and marketing information;

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

m) plans, designs, concepts, drawings, functional _andy, fechnical requirements and
specifications of the disciosing Party;

n) information concerning faults or defects in gogds, equipmént, hardware or software or the
incidence of such faults or defects; and

o) information concerning the charges, Fees and /“or costs of the discosing Party or its
authorised Subcontractors, or theirmmethods, practices or service performance levels
actually achieved;

2.7 Copyright means the right in expressions, procedures, methods of operations or mathematical
concepts, computer program codes, Sompilations of data or other material, literary works, musical
works, artistic works, sound recerdings, broadcasts, program cariying signals, published editions,
photographic works, or cinemategraphic works of the copyright owner to do or to authorise the
doing of certain acts specifiedSmrespect of the different categories of works;

28 Default means any breach of the obligations of either Party [including but not limited to
fundamental breach ofybreach of a fundamental term] or any Default, act, omission, negligence or
statementgofteither Party, its employees, agents or Subcontractors in connection with or in
relation(fo e subject of the Agreement and in respect of which such Party is liable to the ather;

2.9 Deliverable(8) means any and all works of authorship, products and materials developed,
Witten, prepared, assembled, integrated, modified or provided by the Service Provider in relation

todhe Services;

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

2.11  Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as detailed in the Work Order(s), issued in accordance with the Agreement, as amended
by mutual agreement hetween the Parties and in accordance with the provisions of the Agreement
from time to time;
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2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25
2.26

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

Intellectual Property means Patents, Designs, Know-How, Copyright and Trade Marks and all
tights having equivalent or similar effect which may exist anywhere in the world and includes all
future additions and improvements to the Intellectual Property;

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

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

Parties mean the Parties to the Agreement together with their subsidiaries, divisions, business
units, successors-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent applications, gnce the latter have proceeded o grant,
and includes a right granted for any inventions, products orprocesses in alt fields of technology;

Permitted Purpose means any activity or process to be undertaken or supervised by Personnel
or employees of one Party during the term efathe Agreement, for which purpose authorised
disclosure of the other Party’s Confidential Information or Intellectual Property is a prerequisite in
order to enable such activity or process t0 be accomplished;

Personnel means any partner, employeehagent, consultant, independent associate or supplier,
Subcontractor and the staff of such)Subcontractor, or other authorised representative of either
Party;

Purchase Order(s) means,official orders issued by an operating division of Transnet to the
Service Provider for the provision of Services;

Service(s) means { ], the/Service(s) provided to Transnet by the Service Provider, pursuant {o
the Work Order(s) in tepms of the Agreement;

Service Jlevel™Agreement or SLA means the processes, deliverables, key performance
indicatorsyand performance standards relating to the Services to be provided by the Service
Provider;

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

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, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and techniques]
owned by, ot licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,
and used by the Service Provider in the performance of the Services;
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2.27

2.28

2.29

2.30

231

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

Third Party Material means software, software development tools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or licensed to a third party and used by
the Service Provider in the performance of the Services;

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

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

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

3 INTERPRETATION

31

3.2

3.3
34
35

Clause headings in the Agreement are included for ease of reference only and do not form part of
the Agreement for the purposes of interpretation or for any otfier purpose. No provision shall be
construed against or interpreted to the disadvantage of either Party hereto by reason of such
Party having or being deemed to have structured of drafted such provision.

Any term, word, acronym or phrase usedsiftthe Agreement, other than those defined under the
clause heading “Definitions” shall be given its 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 to the singular incorporates a reference to the plural and vice versa.
A reference to natural pérsonsiincorporates a reference to legal persons and vice versa,

A reference to a particuldr gender incorporates a reference to the other gender.

4 NATURE AND SCOPE

4.1

4.2

4.3

4.4

4.5

The Agreément iswah agreement under the terms and conditions of which the Service Provider will
arrange fof the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.

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

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

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

Insofar as any term, provision or condition in the Work Order(s) conflicts with a like term,
provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or
amended by mutual written agreement between the Parties.

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

5 AUTHORITY OF PARTIES

5.1  Nothing in the Agreement will constitute or be deemed to constitute a partnership between the
Parties, or constitute or be deemed to constitute the Parties as‘agenis or employees of one
another for any purpose or in any form whatsoever.

5.2 Neither Party shall be entitled to, or have the power or authority £t enter into an agreement in the
name of the other; or give any warranty, representation orlundestaking on the other's behalf; or
create any liability against the other or bind the others credit in any way or for any purpose
whatsoever.

6 WARRANTIES
6.1 The Service Provider warrants to Transhet that:

a) it has fult capacity and authority to @nter into and to perform the Agreement and that the
Agreement s executed by a duly authorised representatives of the Service Provider;

b} it will discharge its obligations under the Agreement and any annexure, appendix or
schedule hereto’withiall due skill, care and diligence;

<) it will be seleldresponsible for the payment of remuneration and asscciated benefits, if
any, of its Personnel and for withholding and remitting income tax for its Personnel in
confermance with any applicable laws and regulations;

d) it will"procure licences for Transnet in respect of all Third Party Material detailed in the
WorkyOrder(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-
Lp for archiving and disaster recovery; and

e) the use or possession by Transnet of any Materials wilt not subject Transnet to any claim
for infringement of any Inteliectual Property Rights of any third party.

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

6.4

6.5

6.6

6.7

6.8

6.9

6.10

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

The Service Provider will remedy any defect within 30 [thirty] days of being notified of that defect
by Transnet in writing.

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

The Service Provider shall advise Transnet of the effects of any steps proposed by Transnet
pursuant to dause 6.5 above, including but not limited to anysgoskimplications or any disruption
or delay in the performance of the Services. The Parties agree that any changes to the Services,
including the charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control procedure, as set out in clause 28 [fAmendment and
Change Controf].

The Service Provider warrants that:

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

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

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

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

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

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

The Servigé Provider undertakes to comply with South Aftica’s general privacy protection in terms
of ghe Bill of Rights [Section 14] in connection with the Agreement and shall procure that its
Personnel shall observe the provisions of Section 14 [as applicable] or any amendments and re-
enactments thereof and any regulations made pursuant thereto.

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

arrangements in place.

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

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

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

7 TRANSNET'S OBLIGATIONS

7.1  Transnet undertakes to promptly comply with any reasonable request hy the Service Provider for
information, Including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance with any request for information is subject to any
internal security rules and requirements and subject to the observance by the Service Provider of
its confidentiality obligations under the Agreement.

7.2  The Service Provider shall give Transnet reasonable notice of any infermation it requires in
accordance with clause 7.1 above,

7.3 Subject to dause 13 [Service Frovider’s Personnel], Transnet'agrees to provide the Service
Provider or its Personnel such access to and use of its facifitiés,asds necessary to allow the Service
Provider to perfoim its obligations under the Agreement.

8 GENERAL OBLIGATIONS OF THE SERVICE PROVIDER
8.1 The Service Provider shall:
a) respond promptly to all complaints and.enquiries from Transnet;

b) inform Transnet immediately ‘of any/dispute or complaint arising in relation to the provision
of the Services;

<) conduct its business T a“professional manner that will reflect positively upon the Service
Provider and the Service Provider's Services;

d) keep full fecords, ciéarly indicating all transactions conciuded by the Service Provider
relating te the pesrformance of the Services and keep such records for at jeast 5 [five] years
from theydate of each such transaction;

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

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

g} comply with all applicable environmental legistation and regulations, and demonstrate

sound environmental policies, management and performance; and

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

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

a)
b)

¢}

d)

)

g)

h)

)

k)

m)

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

communicate openly and honestly with Transnet and demonstrate a commitment to
performing the Services timeously, efficiently and to the required standards;

endeavour to provide the highest possible standards of service and professionalism, with a
reasonable degree of care and diligence;

use its best endeavours and make every diligent effort to meet agreed deadlines;

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

consultants, with fairness and courtesy and respect for their humanights;

practice and promote its own internal policies aimed at prohibiting and preventing unfair
discrimination [as further referred to in clause 22 ~ Fquafify and Diversityl;

treat all enquiries from Transnet in connection with thesServices with courtesy and respond
to all enquiries promptly and efficiently. Where the Service Provider is unable to comply
with the provisions of this clause, the Service Brovider Will'advise Transnet of the delay and
the reasons therefor and will keep Transnet'informed of progress made regarding the
enguiry;

when requested by Transnet, providesglear,and accurate information regarding the Service
Provider's own policies and prgcedures, excluding Know-How and other Confidential
Information, except where & non-diselosure undertaking has been entered into hetween
the Parties;

not allow a conflict of intérest to develop between its own interests [or the interests of any
of its other custamers)anéthe interests of Transnet;

not accept of offer, nor allow, induce or promote the acceptance or offering of any
gratuity, éhticementyincentive or gift that could reasonably be regarded as bribery or an
attempt to othepwise exert undue influence over the recipient;

net’ mislgad) Transnet or its officers, employees and stakeholders, whether by act or
Omission;

not_otherwise act in an unethicai manner or do anything which could reasonably be

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

immediately report to Transnet any unethical, fraudulent or otherwise untawful conduct of
which it becomes aware in connection with Transnet or the provision of Services,

9 FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Order,

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

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

Order [which will be Invoiced to Transnet at cost].
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9.3

2.4

Unless otherwise agreed in a schedule or Work Qrder, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred directly and solely in connection with the
provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

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

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

i0 INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

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

Transnet shall pay such amounts to the Service Provider, upen regeipt of a correct and undisputed
Tax Invoice together with the supporting documentation as specified in the Work Order appended
hereto, once the undisputed Tax Invoices, or suchiyportion of the Tax Inveices which are
undisputed become due and payable to the Servige Provider for the provision of the Services, in
terms of clause 10.4 below.

Al Fees and other sums payable undefthe Agreement are exclusive of VAT, which will be payable
at the applicable rate.

Untess otherwise provided foflin the Work Order{s) appended to the Agreement, Tax Invoices
shall be submitted togetherswith, a month-end statement. Payment against such month-end
statement shall be made By, Transnet within 30 [thirty] days after date of receipt by Transnet of
the statement together with alt undisputed Tax Invoices and supporting documentation.

Where the paysentiof any Tax Invoice, or any part thereof which is not in dispute, is not made in
accordance,with this clause 10, the Service Provider shall be entitied to charge interest on the
outstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the
period, from,thesdue date of payment until the outstanding amount is paid.

11  FEE ADJUSTMENTS

Wi

11.2

Fées for Services rendered in terms of the Agreement shall be subject to review as indicated in
the Work Order(s) annexed hereto from time to time,

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

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

Should Transnet and the Service Provider fail to reach an agreement on Fees for the successive
period, either Party shall be entitled to submit this matter to dispute resolution in accordance with
clause 25 of this Master Agreement /Dispute Resolution].
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12  INTELLECTUAL PROPERTY RIGHTS
i2.1 Title to Confidential Information

a) Transnet will retain all right, title and interest in and to its Confidential Information and
Background Intellectuat Property and the Service Provider acknowledges that it has no
claim of any nature in and to the Confidential Information and Background Intellectual
Property that is proprietary to Transnet. For the avoidance of doubt, all the Service
Provider’s Background Inteliectual Property shall remain vested in the Service Provider.

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

) The Service Provider shall grant to Transnel an irrevocable, royalty, free, non-exclusive
licence to use the Service Provider's Background Inteliectual Propertyfor the Permitted

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

d) The Service Provider shall grant Transnet access to the Semwvice Provider's Background
Intellectual Property on terms which shall be fona fide neégotiated between the Parties for
the purpose of commercially exploiting the Foregrolind Intellectual Property, to the extent
that such access is required.

12.2  Title to Intellectual Property

a) All right, title and interest in and to Foreground Intellectual Property prepared, conceived
or developed by the Service Provider, iSyresearchers, agents and employees shall vest in
Transnet and the Service Provider agknowledges that it has no claim of any nature in and
to the Foreground Intellectual Propefty. The Service Provider shall not at any time during
of after the termination or cancellation of the Agreement dispute the validity or
enforceability of suchvkoreground Intellectual Property, or cause to be done any act or
anything contestingwer in any way impairing or tending to impair any part of that right, title
and interest to, any of the Foreground Intellectua! Property and shall not counsel or assist
any persoh to do sed

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

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

d) No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and
above the sums payable in terms of the Agreement. The Service Provider undertakes to
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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 Intellectual Property to 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 entitled as of right, or to claim the right, to use
Transhet's Background Intellectual Property and/or Foreground Intellectual Property.

12.3 Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectuat
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Inteflectual Property and/or Confidential Information,shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to, Transnet all such
improvements, developments, adaptations and/or modifications, inventions er discoveries. The
Service Provider hereby undertakes to sign all documents and do alf%things as may be necessary
to effect, record and perfect the assignment of such improvements,\developments, adaptations
and/or maodifications, inventions or discoveries to Transnet and the Service Provider shall
reasonably assist Transnet in attaining, maintaining or dotumenting ownership and/or protection
of the improved Foreground Intellectual Property.

124 Unauthorised Use of Confidential Information
The Service Provider shalt not authorise any partypto act>on or use in any way any Confidential
Information belonging to Transnet whether, orot such party is aware of such Confidential
Information, and shall promptly notify Transnet)cof the information if it becomes aware of any
party so acting, and shall provide/Transnétsthe information with such assistance as Transnet
reasonably requires, at Transnet's cost and expense, to prevent such third party from so acting.

12.5 Unauthorised Use of Inteliectual Property

a) The Service Provider agrées to notify Transnet in writing of any conflicting uses of, and
applications of registrations of Patents, Designs and Trade Marks or any act of
infringement, Unfair/Competition or passing off involving the Intellectual Property of
Transnet of which the Service Provider acquires knowledge and Transnet shall have the
right, ‘@sits ewn option, to proceed against any party infringing its Intellectual Property.

b} Ttishall be within the sole and absolute discretion of Transnet to determine what steps shalk
Be takeh against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet's cost, in whatever measure including legal action to bring any infringement of
illegal use to an end.

c) The Service Provider shall cooperate to provide Transnet promptly with all relevant
ascertainable facts.

d) If proceedings are commenced by Transnet alone, Transnet shall be responsible for all
expenses but shall be entiled 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 entitied to damages or other award

arising out of proceedings.
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13  SERVICE PROVIDER'S PERSONNEL

13.1 The Service Provider's Personnel shall be regarded at all times as employees, agents or
Subcontractors of the Service Provider and no refationship of empioyer and employee shall arise
between Transnet and any Service Provider Personne! under any circumstances regardless of the
degree of supervision that may be exercised over the Personnel by Transnet,

13.2 The Service Provider warrants that all its Personnel will be entitled to work in South Africa or any
other country in which the Services are to be performed.

13.3  The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed {including but net fimited to security
regulations, policy standards and codes of practice and health and safety requirements]. The
Service Provider will ensure that such Personnel at all times act in a lawful andyproper manner in
accordance with these requirements.

134 Transnet reserves the right to refuse to admit or to remove fromrany, premises occupied by or on
behalf of it, any Service Provider Personnel whose admissiop@fpresence would, in the reasonable
opinion of Transnet, be undesirable or who represents athreat fo confidentiality or security or
whose presence would be in breach of any rules and(regulations governing Transnet's Personnel,
provided that Transnet notifies the Service Provideref any such refusal [with reasons why]. The
reasonable exclusion of any such individual dfrom) such “premises shall not relieve the Service

Provider from the petformance of its obligations Under the Agreement,

13.5 The Service Provider agrees to use all\teasonable endeavours to ensure the continuity of its
Personnel assigned to perform the Services. If any re-assignment by the Service Provider of those
Personnel is necessary, or if Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, including where“any such Personnel are, or are expected to be or have been
absent for any period, then the Service Provider will promptly supply a replacement of equivalent
calibre and experien€e, and ‘any such replacement shall be approved by Transnet prior to
commencing provision f theServices, such approval not to be unreasonably withheld or delayed.

14  LIMITATION OF LIABILITY
14.1 Neither Party’excludes or limits liability to the other Party for:
a) deatior personal injury due to negligence; or
b) fraud.

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

14.3 Subject always to clauses 4.1 and 14.2 above, the liability of either the Service Provider or
Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,

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

Respondent's Signaiure Date & Company Stamp



Standard Terms and Conditions of Contract Page 15 of 22
Form ST&C - Services {March 2012]

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

144 Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable to the other for indirect or consequentiat foss 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 dause 14.4 above is void or unenforceable, either
Party's total liability for all loss or damage under the Agreement shall be as provided in clause
14.3 ahove.

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

15 INSURANCES

15.1 Without limiting the liability of the Service Provider under the,Agreement, the Service Provider
shall take out Insurance in respect of all risks for which it _issprudent for the Service Provider to
insure against, including any liability it may have as a result of its activities under the Agreement
for theft, destruction, death or injury to any person and“dafmage to property. The level of
insurance will be kept under review by Transnet,_or\an annual basis, to ensure its adequacy,
provided that any variation to the level of suchfinsuranceishall be entirely at the discretion of the
Service Provider.

15.2 The Service Provider shail arrange insurance with reputable insurers and wilt produce to Transnet
evidence of the existence of the policies on"af annual basis within 30 [thirty] days after date of
policy renewals.

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

ay not to divulge of disclose to any person whomsoever in any form or manner whatsoever,
either ditectlyhor, indirectly, any Confidential Information of the other, without the prior
written, consent of such other Party, other than when called upon to do so in accordance
with & statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
réasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential
Information concerned;

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

c) not 1o make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case
such copies shall be regarded as Confidential Information;
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d)

€)

f)

)

h)

)

K)

not to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, ftem, component de-compilation, including software or hardware disclosed and
shalt not analyse any sample provided by Transnet, or otherwise determine the
composition or structure or cause to permit these tasks to be carried out except in the
performance of its abligations pursuant to the Agreement;

not to exercise less care to safeguard Transnet Confidential Information than the Party
exercises in safeguarding its own competitive, sensitive or Confidential Information;

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

and stipulated in writing for such information in such cases;

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

each Party shal be entitled to disclose such aspects of Confidential Information as may be
relevant to one or more technically qualifiedeemployees or consultants of the Party who are
required in the course of their dutig§ to receive the Confidential Information for the
Permitted Purpose provided that thewemployee or consultant concermned has a legitimate
interest therein, and then only {0\ the extent necessary for the Permitted Purpose, and is
informed by the Party of the confidéntial nature of the Confidential Information and the
obligations of the confidentiality te’ which such disclosure is subject and the Party shall
ensure such employees of consultants honour such obligations;

each Party shall notifysthé*ather Party of the name of each person or entity to whom any

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

each PartyshallerSure that any person or entity to which it discloses Confidential
Information shailiobserve and perform all of the covenants the Party has accepted in the
Agfeeriient as if such person or entity has signed the Agreement. The Party disclosing the
Cenfidential Information shall be responsible for any breach of the provisions of the
Agreament by the person or entity; and

each Party may by written notice to the other Party specify which of the Party’s employees,
officers or agents are required to sign a non-disclosure undertaking.

16.2 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 public through no breach of the Agreement by that Party, or its Personnel;
or

was rightfully in a Party’s possession prior to receipt from the other Party, as proven by the
first-mentioned Party's written records, without an infringement of an cbligation or duty of
confidentiality; or
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c) can be proved to have been rightfully received by a Party from a third party without a
breach of a duty or obligation of confidentiality; or

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

16.3  This clause 16 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [fivel years after the
termination of the Agreement, Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without limitation all corporate identity equipment including dies, blocks, tabels,
advertising matter, printing matter and the like.

17 TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Should the Service Pravider fail or neglect to execute the work or to deliver any®portion of the Service, as
required by the terms of the Agreement or Work Order, Transnet may cancel the Agreement or Work
Order in so far as it relates to the unexecuted work or rejected portion of the, Service, and, in such event,
the provision of any remaining commitment shall remain subject in all respectsto these conditions.

18 TERM AND TERMINATION

18.1 Notwithstanding the date of signature hereof, the Commencement Date if the Agreement is [e]
and the duration shall be for a 12 [twelve] monthperiod,‘expiring on [e], unless:

a) the Agreement is terminated by eithemParty. in accordance with the provisions incorporated
herein or in any schedules or annexures appended hereto, or otherwise in accordance with

law or equity; or

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

18.2 Either Party may terminate the Agreement forthwith by notice in writing to the other Patty where
the other Party has£omuhitted @ material Default and, where such Default is capable of remedy,
has failed to remédy such Befault within 30 {thirty] days of receiving notice specifying the Default
and requiring its remedy?

18.3 Either Pafty mayterminate the Agreement forthwith by notice in writing to the other Party when
the othehParty is unable to pay its debts as they fall due or commits any act or omission which
wolild Be an‘act of insolvency in terms of the Insolvency Act, 24 of 1936 {as may be amended
from time to time], or if any action, application or proceeding is made with regard to it for:

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

b) its winding-up or dissolution;

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

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

18.4 Transnet may terminate the Agreement at any time within 2 [two] months of becoming aware of
a change of control of the Service Provider by notice in writing to the Service Provider. For the
purposes of this clause, “control” means the right to direct the affairs of a company whether by
ownership of shares, membership of the board of directors, agreement or otherwise.
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18.5 Transnet may cancel any schedule or Work Order hereto at any fime on giving the Service
Provider 30 [thirty] days' written notice.

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

19  CONSEQUENCE OF TERMINATION

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

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

i9.3 To the extent that any of the Deliverables and property referredito in clause 19.2 above are in
electronic form and contained on non-detachable storage devicesythe Service Provider will provide
Transnet with unencrypted copies of the same on_magnetic media and will irretrievably destroy
and delete copies so held.

19.4 In the event that the Agreement is terminated by the Service Provider under clause 18.2 [Term
and Termination], or in the event that alWork Order is terminated by Transnet under clause 18.5
[Term and Termination], Transnel will ‘pay”to the Service Provider all outstanding Fees
[apportioned on & pro rata basis] relaking to the work undertaken by the Service Provider up until
the date of such termination. Transnet will also pay the costs of any goods and materials ordered
by the Service Provider in refatien to the such work for which the Service Provider has paid or is
legally obliged to payin whith case, on delivery of such goods or materials, the Service Provider
will promptly deliver stigh goods and materials to Transnet or as it may direct.

19.5 The provisions ‘of clauses O [Definitions], 6 [Warranties], 12 [Inteflectual Properly Rights], 14
[Limitationfef, Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
Resolutien] afid 29 [Governing Law] shall survive termination or expiry of the Agreement.

19.6 If ejther Partythe Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
thereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
thathit may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any daims which the Aggrieved Party may have for damages
against the Defaulting Party.

19.7 Should:

ay 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
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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 fiabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time};

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

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

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

20  ASSIGNMENT
Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior
written consent of the other. Further, in the event that Transnet wishes to aSsigh or novate the
Agreement o any third party, the Service Provider agrees that it shall not unreasonably withhold or delay
its consent to such assignment or novation and that it shall only be entitled to recoverfrom Transnet any
reasonable legal costs incurred by it as a direct result of such assignment ar novation

21 FORCE MAJEURE

21.1  Neither Party shall have any claim against the other Party'arising from any failure or delay in the
performance of any obligation of either Party under the Agréément caused by an act of force
mafeure such as acts of God, fire, flood, war, sstrike, fockout, industrial dispute, government
action, laws or regulations, riots, terrorism or £ivil disturbance, defaults, delays or discontinuance
on the part of independent contractors, suppliers, or other circumstances or factors beyond the
reasonable control of either Party, and 10 the extent that the performance of obligations of either
Party hereunder is delayed by vidue of the”aforegoing, any period stipulated for any such
performance shali be reasonably extended.

21.2 Each Party will take all reasonable steps hy whatever lawful means that are available, to resume
full performance as soon as practicable and will seek agreement to modification of the relevant
provisions of the Agreément invorder to accommodate the new circumstances caused by the act of
force majeure, Tf & Pary failé to agree to such modifications proposed by the other Party within
90 [ninety] daysiof the act of force majeure first occurring, either Party may thereafter terminate
the Agreemeént,with immediate notice.

22  EQUALITY AND DIVERSITY

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

22.2 Both Parties to the Agreement undertake that they will not, and shall procure that its employees,
agents and Subcontractors will not breach any applicable discrimination legislation and any
amendments and re-enactments thereof,
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23 NON-WAIVER

23.1

23.2

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

Such failure or neglect shall not, in any manner, affect the continued, unaltered validity of the
Agreement, or prejudice the right of that Party to institute subsequent action.

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

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

theraby.

25 DISPUTE RESOLUTION

25.1

25.2

25.3

254

25.5

25.6

Shoutd any dispute of whatsoever nature arise between the Parties, concefning the Agreement,
the Parties shall try to resolve the dispute by negotiation withiny 10 Tten} Business Days of such
dispute arising.
If the dispute has not been resolved by such negobiation,heither of the Parties may refer the
dispute to AFSA and notify the other Party accordingly, which proceedings shall be held in
Johannesburg.

Such dispute shall be finally resolved in accordafice with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

This clause constitutes an irrevocable consentby the Parties to any proceedings in terms hereof,
and neither of the Parties shall be entitled to withdraw from the provisions of this clause or claim
at any such proceedings that it'#s not bound by this clause 25.

This clause 25 is severable from'the rest of the Agreement and shall remain in effect even if the

Agreement is terminaked for anyreason.

This clause 25 shall notypreciude either Party from seeking urgent relief in a court of appropriate
jurisdiction, whete grounds for urgency exist.

26  ADDRESSES FORNOTICES

26.1

ThesPartiestofthe Agreement select the physical addresses and facsimile numbers, as detaited
hereafter, as their respective addresses for giving or sending any notice provided for or required
in derms of the Agreement, provided that either Party shall be entitled to substitute such other
address or facsimile number, as may be, by written notice to the other:

a) Transnet
{ For legal notices: [®]
Fax No. [e]

Attention: Legal Department
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(i) For commercial notices: [®]
Fax No. {e]
Attention: {#]
b) The Service Provider
{i) For legal notices: [*]
Fax No. [e]
Attention: [e]
(i) For commercial notices: [®]
Fax No. [e]

Attention: [e]

26.2  Any notice shall be addressed to a Party at its physical addres§ omdelivered by hand, or sent by
facsimile,

26.3  Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery; or
b) if posted by prepaid registered post, 10 [tén] daysiafter the date of posting thereof; or

¢} if faxed, on the date and time of sending©f such fax, as evidenced by a Tax confirmation
printout, provided that such notice shallibe confirmed by prepaid registered post on the
date of dispatch of such fax, ©r, shouldano postat facilities be available on that date, on the
next Business Day.

27  WHOLE AND ONLY AGREEMENT

27.1  The Parties hereby confirm, that the Agreement constitutes the whole and only agreement
between them with ¥Yegard to the subject matter of the Agreement.

27.2 The Parties heréby confirm that the Agreement replaces all other agreements which exist or may
have existed,in any form whatever between them, with regard to the subject matter dealt with in
the Agréement, including any annexures, appendices, schedutes or Work Order(s) appended
hereto,

28 AMENDMENT AND CHANGE CONTROL

281\ Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing, signed by both Parties and added to the Agreement as an addendum
hereto.

28.2 In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree
any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resolution).
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29  GOVERNING LAW

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

South Africa and Is subject to the jurisdiction of the courts of the Republic of South Africa.

29.1 Change of Law
In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be ‘appropriate in the
circumstances. If, within a reasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification"of, Fees, Deliverables,
warranties, or other terms and conditions, either Party may seek to hayve the matter determined in

accordance with clause 25 [Dispute Resolution] above,

30 COUNTERPARTS
The Agreement may be signed in any number of counterparts, all 'of which taken together shall constitute
one and the same instrument Either Party may enter\into the Agreement by signing any such

counterpart.

000000000
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1 DEFINITIONS

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

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

11
1.2
1.3
1.4
1.5
1.6
1.7
1.8

1.9
1.10

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

RFP shall mean Request for Proposal;

RFQ shall mean Request for Quotation;

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

Services shall mean the services required by Transnet as specified in its Bid Docutnent;

Service Provider shall mean the successful Respondent;

Tax Invoice shall mean the document as required by Section 206fthe, Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

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

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

may be amended from time to time.

2 GENERAL

All Bid Documents and subsequent contracts andeorders shall be subject to the following procedures as laid

down by Transnet and are to be strictly adhered to by any person or enterprise or company responding to
this RFX.

3 LODGING OF BID DOCUMENTS

31

3.2

3.3

A Bid, which shall hereinaften inclide reference to an RFP or RFQ, shall be lodged with Transnet no
later than the closingddate and time specified for the receipt thereof, in accordance with the directions
issued with Bid Documents,

Bids shall be gransmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Documeénts with the Bid number and subject endorsed on the left hand bottom corner of the

envelope.

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

4 USE OF BID FORMS

4.1

4.2

Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-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
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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 BiID FORMS

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

5.2 If any of the drawings or specifications referred to in Bid Documents are the official publications of
recoghised standardising bodies, copies of such drawings and specifications shall be acquired by
Respondents at thelr own expense,

6 DEFAULTS BY RESPONDENTS
6.1  If the Respondent, after it has been notified of the acceptance of its Bid fails to:

a) enter into a formal contract when called upon to do sogineterms of clause 14 [Contract
Documents], within such period as Transnet may specify; 6F

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

c) when called upon to do so, furnish satisfactory Security of the fulfiiment of the contract in
terms of clause 15 [Securities],

Transnet may, in any such case, without prejudice 16 any other legal remedy which it may have,
proceed to accept any other Bid or, if it is necessary to do so, call for Bids afresh, and may recover
from the defaulting Respondent any additional expense incurred by it in calling for new offers or in
accepting a higher offer,

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

a) has withdrawnsuch®id after the advertised date and hour for the receipt of Bids; or

b} has, after having been notified of the acceptance of its Bid, failed or refused to sign a contract
when called upon to do so in terms of any condition forming part of the Bid Documents; or
c) has{carried out any contract resulting from such Bid in an unsatisfactory manner or has

preachedvany condition of such contract; or

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

contract; or

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

f has made any incorrect statement in the affidavit or certificate referred to in dause 12 [Formal
Notification Regarding Name of Successful Respondent] and is unable to prove to the
satisfaction of Transnet that

(i} it made the statement in good faith honestly believing it to be correct; and
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(i} before making such statement, it took all reasonable steps to satisfy itself of its

correctness; or

G) caused Transhet damage, or to incur costs in order to meet the Service Provider's

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
[including any directors] shall, subject to clause 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 under the provisions of
clauses 6.2b), 6.2d) or 6.2e) above, may make representations to the Chief Operating Officer of
Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blacklisting] imposed upon any person or enterpriseyor company, may also 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 doubttalso 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 Republicof South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may be rgjected by Transnet save where such price is quoted
by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that where the whele or a portion of the confract or order value is to be
remitted overseas, Transnet shall, if requested to do so by the Service Provider, effect payment overseas
directly to the foreign principal or manufactarer of such percentage of the contract or order value as may be
stipulated by the Respondent infits Bid Documents and any variation in the amount to be so paid, which may
arise as a result of fluctuations in. the rate of exchange involved, will be for the account of the Service

Provider,

8.1  The Respondent who,desires to avail itself of the aforementioned facility must at the time of bidding
furnish the'infafmation called for in the clause " Exchange and Remittance' of the Bid Documents and
also fufnish)full détails of the principals or service providers to whom payment is to be made,

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

Transnet will not recognise any claim for adjustment of the order and/or contract price under clause 8.2
above, if the increase in price arises after the date on which the Services were to be completed, as set out in
the order and/or contract, or any subseguent agreement between the parties.

9 ACCEPTANCE OF BID

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

9.3 Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract {Form ST&C ~ Services] and any schedule of
“Special Conditions” or otherwise which form part of the Bid Documenis,

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 acceptance of a Bid. The
domicitium citandi et exectitandi shall be a place in the Republic of South Africa to be, specified by the
Respondent in its Bid at which all legal documents may be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Aftigam, Atforeign Respondent shall,
therefore, state in its Bid the name of its authorised representative jfi"the Republic of South Africa who Is
empoweted to sign any contract which may be entered into in the event of its Bid being accepted and to act
on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of thesdirectors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of the members shalt be stated in the Bid. If the Respondent is a
partnership or an individual trading under a trade namepthe full names of the partners or of such individual,
as the case may be, shall be furnished.

FORMAL NOTIFICATION REGARDENG NAME OF SUCCESSFUL RESPONDENT

In the case of Bids submitted tothe Secketary of an Acquisition Council, tunsuccessful Respondents will be
formally notified of the namestof successful Respondent(s) as scon as possible after the closing date for
receipt of the Bid in question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

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

CONTRACT DOCUMENTS

14.1 The confract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C ~ Services] and any schedule of “Speciaf Conditions” or otherwise
which form part of the Bid Documents.
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14.2 These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet's fetter of acceptance / intent, subject to all additional amendments and/or
special conditions thereto as agreed to by the parties.

15  SECURITIES

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

153  Such security, if required, shall be an amount which will be stipulated in the,Bid Bocuments.

154 For the purpose of clause 15.1 above, Transnet will supply a“Deedwof, Suretyship form to the
successful Respondent for completion and no guarantee in any other fagm will be accepted. A copy
of such form will be supplied to Respondents on request. For'this purpose a Deed of Suretyship form
will be provided which shall be completed and returned\to Transnet or a designated official by the
successful Respondent within 30 {thirty] days from thé"date of the letter of acceptance. No payment
will be made until the form, duly completed, is delivered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall g8ave,where prior extension has been granted, entities
Transnet without notice to the Service Provider to cancel the contract with immediate effect,

15.5  Additional costs incurred by Transnet necessitated by reason of default on the part of the Service
Provider in relation to the conditions of thisselause 15 will be for the account of the Service Provider,

16  PRICES SUBJECT TO CONFIRMATION
16.1 A Bid with prices which gre subjectto confirmation will not be considered,

16.2 Bids where firm pricés,are quoted for the duration of any resulting order and ot contract will receive
precedence over prices which are subject to adjustment.

17  DELETION OF SERVICES EXCLUDED FROM BID

The Respondént must délete Services for which it has not tendered or for which the price or fee has been
included elsewhere in its Bid.

18  ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

All alterations made by the Respondent to its Bid price(s} prior to 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  VALUE-ADDED TAX

19.1 In respect of local Services, i.e. Services to be provided by a South African company, the prices or
fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the
standard rate on the Service Provider's Tax Invoice.

19.2  In respect of Services to be provided by a foreign principal;

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

b) the Service Provider's Tax Invoice(s) for the local portion only [i.e. the "eemmission” for the
services rendered locally] must show the VAT separately

20 TERMS AND CONDITIONS OF BID

20.1 The Service Provider shall adhere to the Standard Terms and Conditions of Gontract as set out in
Form ST&C - 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.

20.2  Should the Respondent find any conditions unacceptable, it ‘should indicate which conditions are
unacceptable and offer alternatives by written submission on a company letterhead. Any such
submission shall be subject to review by Transnet'ssbegal Caunsel who shall determine whether the
proposed alternative(s) are acceptable or otherwise, as the case may be.

21 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT
21.1 Method of Payment

a} The attention of the Respondent is directed to clause 10 [Invoices and Payment] of Form
ST&C — Services, which sets out the conditions of payment on which Bid price(s) shall be
based.

b} However, in addition to the aforegoing the Respondent is invited to submit offers based on
alternative methads ofipayment and/or financing proposals.

c) The Respendent is‘required to give full particulars of the terms that will be applicable to its
alterfiative offer(s) and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

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

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

furnish a guarantee covering any advance payments.

21.2 Conditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a spedific 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 fulfilled and the Tax
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recalculated from the date of receipt

of the correct documentation.

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in pians, 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
STRT - Services (Intellectual Properly Rights).

23 VISITS TO FOREIGN COUNTRIES

23.1  Respondents must furnish details in a covering letter if it is considered necéssary, that empioyees of
Transnet should carry out inspection and/or review any operational Sefyices at the premises of the
preferred Respondent or its subcontractors overseas for the purposetof ayproduct demonstration
and/or final acceptance or for any other reason.

23.2 If the Respondent considers overseas visits to be necessary it must provide 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 invol¥ed;
Q) number of man-days involved; and

d} motivation for the visit.

23.3 Transnet will make all arrangements ‘with regard to booking of air journeys, hotel reservations,
transport to and from airports, plages of inspection or demonstration, etc. and all expenses will be for
the account of Transnet.

23.4 Before a visit is undertakén, stichbas envisage in this clause 23, Transnet and the Respondent will
agree in writing on the number,of employees of Transnet that should undertake the visit and the
number of man-days invelvediin the visit.

24  BIDS BY OR ON BEHALFOF FOREIGN RESPONDENTS

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

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

24.3 South African representatives or agents of a successful foreign Respondent must when so required
enter into a formal contract in the name of their principals and must sign such contract on behalf of
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the latter. In every such case a legal Power of Attorney from their principals must be furnished to

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

contract.

a)

b)

c}

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 Attorney s to be completed in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any.amendment thereof.

If a Power of Attorney held by the South African representative ok agent inciudes matters of a
general nature besides provision for the entering into and signing,of &céntract with Transnet,
a certified copy thereof should be furnished.

The Power of Attorney must authorise the South African representative or agent to choose the

domicifium citandi et executand as provided for in clause 26 [Addresses for Notices] of the
Standard Conditions of Contract, Form ST&C - Services.

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

agent or representative], must notify Transnet in wiiting whether, for payment by electronic funds
transfer [EFT]:

a)

b)

funds are to be transferred to the credit'ef the foreign Suppiier'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 transferred to the credit of its South African agent or representative, in which
case the name and hranch,of such bank shall be furnished.

24.5 The attention of the Respondent is directed to clause 15 above [Securities] regarding the provision of

security for the fulfilihent of,cortracts and orders and the manner and form in which such security is

to be furnished.
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